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Summarized Statement 
of Net Income 


Increase or 
(in millions) 1984 1983 (Decrease) 

Oil and Gas $261.3 $209.9 Sar 
Mines and Minerals 16:5. (255) 42.0 
Forest Products (9.8) (98.8) 89.0 
Iron and Steel (39.0) (93.4) 54.4 
Real Estate 27.3 25.9 1.4 
Agriproducts 30.8 20.6 10.2 
Other Businesses 9.2 15.3 (6.1) 
Financial 10.8 8.9 1.9 
Income before 

extraordinary item 307.1 62.9 244.2 
Extraordinary item 31.4 (31.4) 
Net Income $307.1 S$ 94.3 $212.8 
Per common share: 

Income before 

extraordinary item $ 1.96 $ 0.41 SHES espa 


Net income 1.96 0.61 35 
Dividends 0.80 0.80 = 


Consolidated Net Income 
(in millions of dollars) 
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The Annual Meeting of 
Shareholders will be held in 
the Palliser Hotel, Calgary, 
Alberta, on Friday, April 26, 
1985 at 11:00 a.m. (Calgary 
time) 


he North American economy experienced improved 

economic growth in 1984 resulting in better 

market conditions in many of the areas served by 
Enterprises’ subsidiaries. This, coupled with effective 
cost control, higher productivity levels, and the benefits 
of certain tax related transactions, produced a marked 
increase in Enterprises’ earnings. 

Enterprises’ consolidated net income for 1984 
amounted to $3071 million, compared with $62.9 million 
in 1983 before an extraordinary item. Earnings per 
common share were $1.96 in 1984, after providing for 
dividends on preferred shares, and 41¢ per share in 
1983, before the extraordinary item. 

In 1983, Enterprises recorded extraordinary income 
of $31.4 million, or 20¢ per common share, on the sale 
of Canadian Pacific Hotels Limited. 


Net income of 
Enterprises on an unconsoli- 
dated basis, comprising 
mainly dividends from 
subsidiaries, amounted to 
$172.5 million, or $1.09 
per common share after 
preferred share dividends. 
This compared with $183.4 
million, or $1.19 per share, 
in 1983, before including 
the extraordinary gain. From 
these earnings, dividends 
of 80¢ per common share 
were declared in both years. 


Dividends per Common Share 


(in dollars) 
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Sector Results 

All of the major sectors 
of Enterprises contributed 
to the improvement in 
consolidated earnings. 

The Oil and Gas sector 
showed a substantial 
increase in earnings, 
mainly reflecting higher 
production of conventional 
crude oil and natural gas, 
and better prices for 
conventional crude oil. 

The Mines and Minerals 
sector experienced a turn- 
around which fell short of 
a full recovery. Cominco 
reported a profit in 1984, 
compared with a loss in 
1983. Results in 1984 
reflected higher average 
selling prices for zinc, lead, 
and chemicals and fertilizers 
together with improved 
sales volumes of zinc, gold, 
copper, and chemicals and 
fertilizers. These factors 
were offset in part by lower 
margins for precious metals. 
Fording’s earnings were 
also up owing to substan- 
tially higher sales volumes 
and lower operating costs, 
offset in part by decreased 
selling prices. 
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The Forest Products 
sector, though incurring a 
small loss in 1984, showed 
the best improvement. This 
was largely attributable to 
CIP Inc. which experienced 
a Significant strengthening 
in operating results because 
of improved volumes and 
better prices, particularly 
for newsprint. Tax related 
benefits arising from 
reorganizations also 
contributed to the improve- 
ment for CIP in the fourth 
quarter. However, CIP con- 
tinues to incur substantial 
interest expense associated 
with a high level of debt. 
Great Lakes Forest Products 
posted earnings in 1984 in 
contrast to a loss in the 
previous year due to higher 
shipments and better prices. 


In the Iron and Steel 
sector, there was a signifi- 
cant reduction in the loss 
incurred by Algoma Steel 
compared with the previous 
year. This improvement 
resulted principally 
from increased finished 
steel shipment volumes, 
improved product mix 
and an aggressive cost 
reduction program. AMCA 
International reported a 
substantially reduced loss 
in 1984 due to some 
improvement in results from 
continuing operations, a 
refund of a surplus in its 
Canadian pension fund, 
and much lower losses from 
the write-off of discontinued 
operations. 

Results of the Real 
Estate, Agriproducts and 
Financial sectors showed 
improvement. In addition 
to better operating 
performance, results of the 
Agriproducts sector bene- 
fited from the elimination 
of a deferred tax balance 
in a U.S. subsidiary owing 
to a change in the U.S. 
tax law. In the Financial 
sector, corporate activities 
recorded a small gain on 
the dissolution of two off- 
shore subsidiary companies. 


The only sector to experi- 
ence a decrease in income 
was Other Businesses where 
results reflected the sale of 
CP Hotels late in 1983. 
Effective January 1, 
1984, Enterprises and its 
subsidiaries adopted 
prospectively the new 
CICA recommendations on 
foreign currency translation. 
This change in accounting 
policy had the effect of 
reducing consolidated net 
income for the year by 
approximately $16 million. 


Activities in 1984 

The programs intro- 
duced in the difficult years 
of 1982 and 1983 to 
conserve cash, reduce costs 
and improve operating 
efficiency were continued 
in 1984. 

PanCanadian pursued 
its successful exploration 
and development strategy, 
concentrating primarily on 
the search for crude oil in 
western Canada. Early in 
1985, PanCanadian’s 
wholly-owned subsidiary, 
PanCanadian Petroleum 
Company, located in Denver, 
Colorado, purchased certain 
oil and gas interests in 
the United States for U.S. 
$45 million. 


In 1984, Cominco 
improved its productivity 
and further reduced its 
work force. Operations 
at certain mines were 
suspended periodically to 
prevent inventory buildup. 
In order to conserve cash, 
major capital projects were 


delayed where not essential. 


Other measures taken to 
improve its cash position 
included divestiture of 
assets, notably the disposal 
of the company’s interests 
in Tara Exploration and 
Development Company 
Limited and in a tertiary oil 
recovery project. In 1985, 
the sale of a part interest 
in Pine Point Mines Limited 
reduced Cominco’s interest 
to 51% from 69%. 

During 1984, produc- 
tivity improvements at 
Fording Coal resulted ina 
significant reduction in the 
cost of clean coal produced. 
Fording has begun recov- 
ering coal from Brownie 
Ridge and anticipates that 
predevelopment work at 
Eagle Mountain will be 
completed in 1985. 


Late in 1984, CIP exer- 
cised its option to purchase 
the 50% interest in Tahsis 
Company Ltd. not already 
owned. Pacific Forest 
Products Limited and Tahsis 
were then amalgamated 
to form CIP Forest Products 
Inc. effective January 1, 
1985. This consolidation of 
Enterprises’ operations in 
the British Columbia forest 
products industry should 
improve profitability. In 
addition, the financial posi- 
tion of NBIP Limited, a 67% 
owned subsidiary of CIP, 
was strengthened through 
the sale of tax losses and 
investment tax credits to 
PanCanadian Petroleum. 
In February 1985, CIP sold 
its wholly-owned subsidiary, 
CIP Daxion Inc., a distributor 
of paper and packaging 
products. 


Great Lakes’ Dryden 
modernization program was 
completed in early 1984 
with the commencement 
of operations of the fine 
paper machine. The kraft 
pulp mill and stud lumber 
facility were completed in 
1983. These modernized 
facilities have provided 
increased capacity and 
reduced manpower require- 
ments. As part of its 
continuing efforts to 
identify opportunities for 
earnings growth, Great 
Lakes announced its inten- 
tion to participate with 
certain newspaper 
publishers in a joint venture 
to construct and operate 
a newsprint mill in the 
northwestern United States. 


In 1984, Algoma 
encountered generally 
weak demand for its steel 
products and severe com- 
petition in its steel markets, 
principally from imports. 
Algoma intensified its strict 
cost control measures, a 
key component in its design 
to restore profitability. As 
a result, productivity during 
the year was significantly 
improved. Further progress 
is anticipated. 

In 1985, Algoma will 
resume building its seam- 
less tube mill, through a 
partnership arrangement 
with Canadian Pacific 
Limited. 

In 1983 and 1984, 
AMCA International discon- 
tinued activities which were 
not consistent with its 
long range objectives. The 
discontinued operations 
included certain oil field 
equipment and crane 
businesses. The losses on 
disposition of these 
businesses were provided 
for in 1983. In 1984, AMCA 
provided for losses related 
to the discontinuance of 
its consumer products 
business. 


Market Price Range per Common Share 
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Marathon Realty took 
steps during the year to 
ensure continuing growth 
in earnings. Chief among 
these were efforts to 
identify methods to reduce 
operating costs and to 
develop an asset ration- 
alization program. This 
led to the disposal of 
certain properties with 
limited growth potential and 
the investment of funds 
in new developments and 
acquisitions. 

Maple Leaf’s main thrust 
over the year continued to 
be the modernization of 
facilities and the introduc- 
tion of cost reduction 
programs. In 1984, the 
company’s fully automated 
bakery mix plant in Calgary 
was Officially opened. 

Early in 1985, 
Enterprises sold its wholly- 
owned subsidiary, Baker 
Commodities, Inc., for U.S. 
$23.7 million. This company 
is in the rendering business. 
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Officers and Employees 
The many achievements 
of the year would not have 
been possible without the 
skills and perseverance of 
the officers and employees. 
The Directors appreciate 
the dedicated efforts 
of all those employed by 
Enterprises and its 
subsidiaries. 


For the Directors, 


President 


[Eve Campohatr 


Chairman and 
Chief Executive Officer 


Calgary, March 1, 1985 


ighlights of the Period 1982-1984 

Consolidated assets were $12.4 billion at 

December 31, 1984, up from $11.2 billion at the 
end of 1981. Net investment in properties increased by 
$1.2 billion over the three years. Working capital 
decreased by $111 million in the same period. 

During the three year period, long term debt 
increased by $575 million. Minority shareholders’ interest 
in subsidiary companies increased $222 million and 
shareholders’ equity was up $518 million. The number 
of common shares issued rose from 141 million to 155 
million. Book value per common share was $20.57 at 
December 31, 1984 compared with $19.53 at the end 
of 1981. Debt:equity proportions were 45:55 at December 
31, 1981 and 44:56 at December 31, 1984. Interest 
coverage on long term debt increased from 1.8 times in 
1982 to 2.6 times in 1984. 


Review of 1984 

In 1984 funds from 
operations rose to $914 
million. Long term debt 
issued during the year 
amounted to $288 million 
and the proceeds of shares 
issued by Enterprises and 
subsidiaries amounted to 
$229 million. Working 
capital was up by $70 
million. Additions to proper- 
ties totalled $716 million 
and repayment of long 
term debt amounted to 
$500 million. 


In May, Enterprises 
issued $100 million of 
cumulative redeemable 
convertible preferred shares 
by way of private placement. 

In December, Canadian 
Pacific Enterprises 
(International) B.V. and 
Canadian Pacific Enterprises 
(Finance) N.V., subsidiaries 
located in the Netherlands 
and the Netherlands Antilles 
respectively, were dissolved. 
This entailed the retire- 
ment of loans between the 
Enterprises (U.S.) group of 
companies and Enterprises 
(Finance). Subsequently 
these funds, together with 
a substantial portion of the 
sale proceeds of Baker 
Commodities, were repatri- 
ated to the Corporation. 
Enterprises (U.S.) replaced 
the debt obligation with 
direct borrowings in the 
United States. 

Most of the funds 
repatriated as well as the 
proceeds of Enterprises’ 
preferred share issue were 
loaned to CIP Inc. as a 
$175 million non-interest 
bearing loan. 

In 1984, PanCanadian 
spent $334 million on 
exploration and develop- 
ment. These expenditures 
were reduced by estimated 
Petroleum Incentive Pro- 
gram grants of $50 million. 


Although these capital 
expenditures increased by 
25% over the prior year, 
funds from operations were 
more than sufficient to 
cover these outlays. 

Cominco’s funding 
requirements were largely 
met by operating cash 
flow and proceeds from 
the disposal of assets. Long 
term debt repayments were 
$52 million and capital 
expenditures totalled $123 
million. Included in capital 
expenditures were the Trail 
modernization, the Red 
Dog development, facility 
upgrading at West Kootenay 
Power and Light, and 
replacement of equipment 
at Pine Point. 

Late in the year, 
Cominco sold 1.25 million 
common shares for 
proceeds of $20 million 
representing a 33% 
premium over market value. 
The premium reflected 
payment by the purchaser 
for certain tax credits 
associated with the shares. 
Early in 1985, a similar 
transaction was arranged 
to raise approximately $15 
million for Canadian explo- 
ration. The common shares 
will be issued during 1985 
as the expenditures are 
incurred. Enterprises did 
not participate in these 
issues. 


In January 1985, 
Cominco sold shares of Pine 
Point Mines Limited for 
$21 million, thereby 
reducing its interest from 
69% to 51%. 

During the year, CIP 
reduced its consolidated 
long term debt by $306 
million largely with 
proceeds of $175 million 
received from Enterprises in 
the form of a non-interest 
bearing demand loan and 
with the proceeds of $92 
million received by NBIP 
Limited on the sale to 
PanCanadian of investment 
tax credits and income 
tax losses. The sale was 
accomplished by means of 
a corporate restructuring. 
The consolidation of Tahsis 
in 1984 for the first time 
resulted in additional long 
term debt of $51 million 
being recorded on the 
balance sheet. 

Algoma has announced 
the resumption of construc- 
tion of its seamless tube 
mill, which had been 
suspended in October 1982 
because of poor market 
conditions. In February 
1985, Algoma and Canadian 
Pacific Limited entered 
into a limited partnership 
arrangement in which 
Algoma is the general 
partner and CP Limited the 
sole limited partner. The 


partnership will complete 
construction of the new 
seamless tube mill. The 
funds to complete this mill, 
estimated at $150 million, 
will be supplied principally 
by CP Limited in exchange 
for tax benefits that will 
accrue to that company. 
Algoma, as the general 
partner, will manage the 
partnership. The new tube 
mill is scheduled for start 
up in the first quarter of 
1987. 

During the year, AMCA 
increased its borrowings 
by $119 million, largely 
through the issuance of 
debentures in the amount 
of U.S. $50 million and 
a drawdown on its bank 
lines of credit. AMCA 
reduced its long term debt 
by $68 million. Capital 
expenditures for the year 
amounted to $36 million. 
In November, AMCA issued 
to the public $100 million 
of cumulative redeemable 
convertible preferred shares. 
Enterprises purchased 
concurrently, at the public 
offering price, a sufficient 
number of such shares to 
maintain its and Algoma’s 


Total Assets 
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combined interest at 
approximately 50.7% on 
the assumption of eventual 
full conversion of the 
preferred shares. Proceeds 
were used to retire short 
term debt. 

At Marathon Realty, 
funds from operations 
together with proceeds on 
disposal of certain proper- 
ties were largely used for 
capital expenditures which 
amounted to $106 million. 
The increase in properties 
largely reflects completed 
construction programs as 
well as the acquisition of a 
shopping mall. 


Commitments 
Commitments of 
subsidiaries at the end of 
1984 for capital expendi- 
tures were $199 million, 
compared with those at 
the end of 1983 and 1982 
of $260 million and $364 
million, respectively. Out- 
standing commitments for 


capital expenditures include 


those of Cominco for $59 
million, Algoma for $77 
million, and Marathon for 


$34 million. It is anticipated 


that commitments will be 
met from the internally 
generated funds or lines 
of credit available to the 
subsidiaries. 
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At the end of 1984, 
total unused funds available 
from long term financing 
amounted to $1.4 billion, 
at interest rates varying 
with bank prime or money 
market rates. Commitment 
fees on $1.2 billion of that 
amount range from 1% to 
%4%. Unused lines of credit 
for short term financing, 
subject to customary right 
of review at any time, 
amounted to $1.0 billion. 
Such borrowings are repay- 
able on demand and at 
various maturities up to 
365 days and interest rates 
vary with bank prime or 
money market rates. 


Oil and Gas 


anCanadian Petroleum Limited is one of the largest 
Canadian-owned hydrocarbon companies. It is 
engaged in the exploration, production, and 
wholesale marketing of crude oil, natural gas, natural 
gas liquids and sulphur primarily in western Canada, 
but also in Canadian frontier regions and areas outside 


Canada. 


PanCanadian 
Petroleum Limited 

Net income from 
Enterprises’ 87.1% interest 
in PanCanadian amounted 
to $261.3 million in 1984, 
compared with $209.9 
million in 1983 and $200.9 
million in 1982. 


This drill rig at Highvale, Alberta resulted in 
one of 480 successful oil and gas wells 
drilled in 1984. 


Total revenues of 
PanCanadian were $1,055 
million in 1984, $884 
million in 1983 and $793 
million in 1982. In 1984, 
revenues increased $171 
million over 1983 due pri- 
marily to greater production 
of most products together 
with higher selling prices 
for conventional crude oil. 
Natural gas selling prices 
also improved in 1984. In 
1983, revenues were up 
$91 million over 1982 
mainly reflecting better 
selling prices and increased 
production of conventional 
crude oil. 

PanCanadian’s expenses 
of $755 million in 1984 
were up from $643 million 
in 1983 and $562 million 
in 1982. Expenses increased 
$112 million in 1984, largely 
because of a greater num- 
ber of producing properties, 
increases in both service 
costs of producing conven- 
tional oil and costs related 
to the Empress plant 
products, and higher 
depletion and depreciation 
charges. Expenses in 1983 
were $81 million more 
than in 1982 due largely to 
higher operating costs and 
increased depletion and 
depreciation expenses. 


During 1984, the 
Federal Government 
changed its natural gas 
pricing policy in an effort 
to encourage natural gas 
exports to the United 
States. This policy allows 
exporters to negotiate price 
directly with their customers, 
subject to a minimum level 
based on the price of gas 
sold at Toronto. Also 
during the year, the Federal 
Government’s timely 
approval of export licences 
and of competitive pricing 
for sales to the U.S. market 
of crude oil in excess of 
domestic needs stimulated 
marketing efforts on the 
part of oil producers. 
PanCanadian views both 
these policy changes as 
positive for the industry 
and the company. 


Mines and Minerals 


~~ ominco is an integrated natural resource company 
| with world-wide operations and markets. Its prin- 
“es cipal activities include mineral exploration, mining, 
smelting and refining. The company is one of the world’s 
largest mine producers of zinc and lead and is one of 
western Canada’s largest chemical and fertilizer producers. 
Cominco also produces copper, silver and gold. 

Fording Coal is engaged in the mining, development 
and processing of metallurgical and thermal coal in 
Alberta and southeastern British Columbia. The company’s 
metallurgical coal is sold principally to steel producing 
firms located in Pacific Rim countries under long term 
contracts. 

Steep Rock Resources produces a wide range of 
industrial calcium carbonate products. 


Cominco Ltd. 

Net income from 
Cominco, owned 53.2% by 
Enterprises, was $5.6 
million in 1984. This was a 
significant improvement 
over losses of $30.0 million 
in 1983 and $23.5 million 
in 1982. Cominco’s results 
for the year reflected 
stronger prices and 
increased volumes for most 
products. However, fourth 
quarter results were down, 
mainly because of lower 
prices for zinc, lead, silver 
and gold. 


Cominco’s revenues 
amounted to $1,624 million 
in 1984, compared with 
$1,388 million in 1983 and 
$1,277 million in 1982. 
These revenues include 
earnings from Cominco’s 
40% interest in Fording 
Coal. A net gain of $5 
million arising largely from 
the sale of an interest in 
an oil recovery project is 
included in 1984 revenues. 
The increase of $236 
million in Cominco’s 1984 
revenues stemmed from 
higher selling prices for 
refined zinc, zinc concen- 
trates and refined lead, 
together with increased 
sales volumes of all 
refined metals and metal 
concentrates, except lead. 
In addition, revenues from 
chemical and fertilizer 
products increased, due 
largely to better prices and 
higher sales volumes in 
the first nine months of 
1984. Partially offsetting 
factors were lower selling 
prices for silver, gold, and 
copper concentrate. Total 
revenues of Cominco in 
1983 were up $111 million 
over 1982. Included in 1982 
revenues was a net gain of 
$18 million from the sale 
of oil and gas properties. 


The higher operating 
revenues mainly reflected 
increased sales volumes 
of all products, except gold, 
and improved prices for 
silver, zinc, gold and copper. 

Expenses were $1,595 
million in 1984, compared 
with $1,431 million in 1983 
and $1,311 million in 1982. 
In 1984, expenses were up 
$164 million mainly reflect- 
ing the higher volumes of 
products sold. Depreciation 
and depletion expenses 
increased principally 
because of the full year’s 
impact of projects com- 
pleted during 1983, which 
include the electrolytic 
and melting plant at Trail. 
In addition, higher rates 
accounted for an increase 
in interest expense. The 
increase in expenses of 
$120 million in 1983 from 
1982 was due mainly to 
higher sales and production 
volumes. 

An after-tax gain of 
approximately $9 million 
on the partial sale of 
Cominco’s interest in Pine 
Point Mines will be reported 
in the first quarter of 1985. 


Fording Coal Limited 
Net income of Fording 
Coal, owned 60% by 
Enterprises and 40% by 
Cominco, amounted to 
$15.3 million in 1984, 
including a net gain of $2.2 
million on the sale of coal 
leases and certain equip- 
ment. This compares with 
earnings of $4.4 million 
in 1983 and $12.1 million 
in 1982. In addition to its 
direct share of these results 
and its equity in Cominco’s 
share, Enterprises received 
royalty payments from 
Fording of $2.7 million in 
1984, $1.9 million in 1983 
and $3.0 million in 1982. 


Cominco's Polaris Mine, on Little Cornwallis 
Island in the NWT, began operation in 
early 1982 producing zinc and lead 
concentrate. 


Revenues amounted to 
$280 million in 1984, com- 
pared with $217 million in 
1983 and $269 million in 
1982. Despite a decrease 
in the selling price of coal, 
revenues in 1984 were up 
$63 million over 1983 due 
to a significantly higher 
sales volume, reflecting a 
recovery of volume lost 
during the mineworkers’ 
strike in 1983 and market 
diversification. In addition 
to lower volumes, reduced 
coal selling prices were also 
a major reason for the 
decrease of $52 million in 
1983 revenues from 1982. 

In 1984, total expenses 
were $264 million, com- 
pared with $213 million in 
1983 and $257 million in 
1982. The increase in 
expenses of $51 million 
over 1983 was largely due 
to a higher sales volume, 
offset in part by improved 
productivity and lower 
interest expense. Expenses 
in 1983 were down $44 
million from 1982 princi- 
pally because of the lower 
sales volume and increased 
operating efficiency. 


Steep Rock 
Resources Inc. 
Enterprises has a 79.6% 
holding in Steep Rock which 
in 1984 produced net 
earnings of $306,000, down 
from $846,000 in 1983 
and $1.4 million in 1982. 
Steep Rock’s results in 1984 
included a gain of $384,000 
relating to the re-evaluation 
of prior years’ income tax 
provisions and in 1982 a 
non-recurring charge of 
$2.0 million pertaining to 
obligations under a long 
term natural gas contract 
and the write-off of certain 
development expenditures. 


In 1982 and 1983, Steep 
Rock’s earnings were 
derived mainly from the 
investment of funds surplus 
to the company’s needs. 
During 1983, these funds 
were reduced significantly 
through the payment of 
dividends. Consequently, in 
1984 the major contributor 
to earnings was the calcite 
division, where operating 
earnings were more than 
double those in 1983. 
However, this improvement 
was substantially offset 
by higher corporate and 
other costs. 


Forest Products 


IP Inc. is a major integrated forest products company 
engaged in the production and marketing of a 
variety of pulp and paper products, including 
newsprint, paperboard, pulp, packaging and specialty 
paper products. Its operations are located primarily 
in eastern Canada, although it has facilities in most 
provinces. Its products are marketed both domestically 
and internationally. 

Great Lakes Forest Products is also a major integrated 
forest products producer which markets bleached kraft 
pulp, newsprint, fine papers and building products. 
Great Lakes’ plants are located in northwestern Ontario 
and its sales are principally to the United States. 

Pacific Forest Products is engaged in developing 
timber resources and manufacturing lumber in British 
Columbia. Effective January 1, 1985, Pacific Forest 
Products was amalgamated with Tahsis Company Limited, 
a wholly-owned subsidiary of CIP, to form CIP Forest 
Products Inc. 

CIP Inc. 

The net loss from CIP 
was $11.7 million in 1984, 
down significantly from 
losses of $83.6 million in 
1983 and $101.8 million 
in 1982. The 1984 results 
reflected a marked improve- 
ment in operating results 
over the previous year. 


In addition, certain tax 
related transactions had 
a favourable impact on 
CIP’s fourth quarter results. 
NBIP sold investment tax 
credits and tax losses to 
PanCanadian. The impact 
on Enterprises’ consolidated 
net income in 1984 was a 
gain of $12.8 million arising 
from the sale of investment 
tax credits, $11.0 million 
of which was reflected in 
CIP’s results and the balance 
by PanCanadian in the Oil 
and Gas sector. An addi- 
tional gain of $15.5 million 
will be recorded by the 
two companies in respect 
of the tax losses during 
1985, as they are realized. 
In addition, the sale of tax 
losses enabled NBIP to tax 
affect its 1984 loss which 
increased CIP’s earnings 
by $7.5 million. Earnings 
also benefited in 1984 by 
$7.5 million because of 
the tax affecting of Tahsis 
Company's loss. These gains 
were partially offset by a 
charge of $2.5 million 
incurred on the closure of 
a hardboard plant. 


Total revenues 
amounted to $1,476 million 
in 1984, up from $1,207 
million in 1983 and $1,107 
million in 1982. In 1984, 
revenues of CIP increased 
$269 million due in equal 
measure to higher sales 
volumes and better selling 
prices for most products. 
The largest increase in 
revenues came from news- 
print operations, reflecting 
a 23% increase in shipments 
and an average 8% increase 
in price compared with 
1983. CIP’s revenues in 
1983 were up $100 million 
from 1982 due chiefly to 
higher sales volumes for 
all products, particularly 
packaging. In 1982, 
packaging volumes were 
affected by strikes at CIP’s 
container plants. 


CIP’s expenses totalled 
$1,488 million in 1984 
compared with $1,302 
million in 1983 and $1,213 
million in 1982. Expenses 
in 1984 were up $186 
million due principally to 
increased sales volume 
and escalation of costs. 
Expenses in 1983 increased 
by $89 million over 1982, 
consistent with a higher 
sales volume and general 
cost inflation. Over the 
period, a high level of debt 
associated with the 
acquisition of the company 
resulted in significant 
interest charges. 
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At Great Lakes Forest Products’ pulp mill 
in Thunder Bay, the pulp sheet makes 19 
airborne passes in temperatures of up to 
400°F in this dryer. 


Great Lakes Forest 
Products Limited 

Net income from Great 
Lakes, owned 54.3% by 
Enterprises, amounted to 
$97 million in 1984, 
compared with a loss of 
$5.4 million in 1983 and 
net earnings of $11.6 million 
in 1982. 

Total revenues reported 
by Great Lakes were $603 
million in 1984, up from 
$496 million in 1983 and 
$442 million in 1982. The 
increase of $107 million in 
1984 revenues was due 
to higher selling prices for 
newsprint, kraft pulp and 
fine papers and increased 
shipments of all products. 
The higher shipment levels 
were met through improved 
operating performance in 
newsprint and kraft pulp 
operations and increased 
fine paper and stud lumber 
production capabilities from 
new facilities at Dryden. 
Demand for kraft pulp and 
fine paper softened 
somewhat late in the year, 
resulting in some price 
erosion. Revenues in 1983 
increased $54 million from 
1982 due principally to 
higher shipments of all 
products. 


Total expenses of $585 
million in 1984 compared 
with $506 million in 1983 
and $421 million in 1982. 
The increase in expenses of 
$79 million was the result 
of the higher level of 
shipments together with 
inflationary increases in 
manufacturing costs. The 
start-up of the new Dryden 
fine paper machine in April 
1984 resulted in higher 
interest and depreciation 
charges. In 1983, expenses 
increased $85 million 
largely because of higher 
shipments and increased 
costs. 


Pacific Forest 
Products Limited 

Pacific Forest Products 
reported losses of $7.9 
million in 1984, $9.8 million 
in 1983 and $71 million 
in 1982. Pacific Forest 
Products fully tax affected 
its 1984 results which 
reduced the company’s 
loss by $6.3 million. 
Results in 1982 included a 
net gain of $9.2 million 
on the sale of land. 

Pacific Forest Products’ 
sales volumes and prices 
for both logs and lumber 
have been depressed since 
the beginning of the recent 
economic recession. In 
1983, the company’s results 
reflected some improve- 
ment in market conditions 
relative to 1982. However, 
persistent over-supply 
conditions resulted in a 
subsequent deterioration 
in results in 1984. 


Molten iron is ‘charged’ into a steel-making 
vessel in Algoma’s No. 2 shop. 


Iron and Steel 


m™ lgoma Steel, Canada’s third largest vertically 

_\, integrated steel producer, located in northern 

~ \\ Ontario, manufactures and sells plate, sheet and 
Strip, structurals, rails and seamless tubular products. 
The company’s steel products are used primarily in the 
automotive, manufacturing, non-residential construction 
and energy-related sectors. 

AMCA International is engaged world-wide in the 
design, engineering, manufacturing and marketing of a 
broad range of industrial products, construction 
equipment, engineering and construction services and 
machine tools. 

The Algoma Steel 
Corporation, Limited 

The net loss from 
Algoma Steel, in which 
Enterprises has a 61.2% 
interest, amounted to $37.7 
million in 1984, compared 
with losses of $84.2 million 
in 1983 and $31.5 million 
in 1982. 


Algoma’s total revenues, 
including its share of the 
results of AMCA Interna- 
tional, amounted to $1,101 
million in 1984, compared 
with $841 million in 1983 
and $902 million in 1982. 
Revenues increased by 
$260 million in 1984, due 
chiefly to higher shipments 
of finished rolled steel 
products and improved 
product mix. Prices 
remained weak and very 
competitive although there 
was some strengthening in 
certain products in the latter 
part of the year. In addition, 
the company’s revenues 
reflected the improved 
performance of AMCA 
International. Despite higher 
shipments, Algoma’s 1983 
revenues were down $61 
million from 1982, reflecting 
reduced selling prices, a 
sales mix comprising lower 
priced products and 
depressed results of AMCA. 


Total expenses 
amounted to $1,147 million 
in 1984, up from $969 
million in 1983 and $942 
million in 1982. In 1984, 
expenses were up $178 
million mainly due to 
the increased shipment 
volumes. An aggressive 
cost reduction program 
partially offset the increase 
in expenses. Algoma’s 
expenses in 1983 were up 
$27 million from 1982, 
largely the result of higher 
shipment levels and 
increased interest expense. 
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AMCA International 
Limited 

In addition to 
Enterprises’ indirect holding 
of AMCA International, 
Enterprises has a 16.2% 
direct holding in AMCA. 
Enterprises’ direct share of 
AMCA’s results, after deduc- 
tion of preferred dividends, 
amounted to a loss of $2.6 
million in 1984 compared 
with a loss of $9.2 million 
in 1983 and a profit 
of $5.8 million in 1982. 
AMCA reported a reduced 
loss in 1984 as a result of 
a better performance from 
operations and a refund 
of a surplus in its Canadian 
pension fund amounting to 
$12.7 million. In addition, 
results included provisions 
for after-tax losses arising 
from the write-off of 
discontinued businesses 
amounting to $4.6 million 
in 1984, compared with 
$27.0 million in 1983. As 
well as its direct and indirect 
interest in the company, 
Enterprises received from 
AMCA preferred dividends 
of $1.3 million in 1984. 
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In 1984, AMCA’s total 
revenues were $1,953 
million compared with 
$1,625 million in 1983 and 
$1,840 million in 1982. 
Revenues were up $328 
million in 1984, due to 
higher sales volumes of 
construction equipment, 
metal buildings and 
machine tools. An offsetting 
factor was the severe 
discounting of prices, 
particularly for machine 
tools and construction 
equipment. The decline in 
revenues in 1983 from 1982 
of $215 million reflected 
significant reductions in 
sales volumes and selling 
prices. 

Expenses of AMCA were 
$1,959 million in 1984, 
$1,682 million in 1983 and 
$1,779 million in 1982. In 
1984, the increase in 
expenses amounted to 
$277 million reflecting the 
higher sales volume. The 
reduction of expenses in 
1983 of $97 million was 
consistent with lower 
product shipment volumes. 


University Place, in downtown Toronto, was 
completed in 1983 and is the new 
headquarters for Marathon Realty. 


Real Estate 


4 arathon Realty develops, owns and manages 
_ income-producing properties across Canada 
© and the United States. Marathon’s extensive 


portfolio includes shopping centres, office, industrial and 
aviation-related buildings, and industrial and business parks. 


Marathon Realty 
Company Limited 

Net income from 
Marathon in 1984 
amounted to $27.3 million, 
compared with $25.9 
million in 1983 and $26.2 
million in 1982. 

Total revenues were 
$278 million in 1984, up 
from $274 million in 1983 
and $251 million in 1982. 
In 1984, Marathon’s total 
revenues were higher than 
in 1983 due to increased 
rental revenue from build- 
ings, particularly shopping 
centres, offset in part by 
lower income from property 
sales. The improvement 
in rental revenues from 
shopping centres was 
derived from the company's 
share of tenant retail sales 
which improved as a result 
of increased consumer 
spending in 1984. Despite 
pressure on rental rates, 
revenues from office 
buildings were up reflecting 
better occupancy levels. 


An increase of $23 million 
in 1983 revenues compared 
with 1982 was due largely 
to rentals from new 
buildings and increased 
property sales. 

Total expenses of $250 
million in 1984 compared 
with $248 million in 1983 
and $225 million in 1982. 
Marathon’s 1984 expenses 
were higher than in 1983, 
largely reflecting increased 
building operating 
expenses. Expenses in 1983 
were up $23 million over 
1982 due principally to the 
increased costs of property 
sales and higher interest 
expense. 


Agriproducts 


Maple Leaf Mills has spent more than $20 
million to modernize its flour mill and 
install a highly automated bakery mix plant 
at Calgary. 


aple Leaf Mills is a major Canadian agriproducts 
‘| company engaged in the manufacturing, pro- 

cessing and distribution of food and agricultural 
products throughout Canada and abroad. Its diversified 
operations include the production of industrial and 
consumer flour and flour-based products. Maple Leaf’s 
operations also include a rendering business in Canada, 
a fully integrated poultry business in Ontario, an oilseed 
processing operation, production of a complete range 
of animal and poultry feeds, and merchandising and 
handling of grain through a network of country and 
terminal grain elevators principally in Ontario. 

On July 31, 1984, CanPac AgriProducts Limited was 
merged into its parent Canadian Pacific Enterprises 
(U.S.) Inc. As a result, Baker Commodities, Inc. and 
Theresa Friedman & Sons, Inc. became wholly-owned 
subsidiaries of Enterprises (U.S.). 

Based in the United States, Baker Commodities is a 
rendering company and Theresa Friedman processes, 
packages and sells fruit preserves and fruit juices. 


Maple Leaf Mills Limited 
Income from Maple Leaf 
was $15.5 million in 1984, 
compared with $14.9 million 
in 1983 and $12.2 million 
in 1982. In 1984, improved 
results in most sectors of 
the business were partly 
offset by losses incurred in 
international grain trading. 


Total revenues of Maple 
Leaf were $980 million in 
1984, compared with $1,031 
million in 1983 and $913 
million in 1982. Revenues 
decreased $51 million in 
1984 due to lower 
international grain trading 
activity, partly offset by 
increased sales volumes of 
flour and poultry, reflecting 
a full year’s impact of 
operations acquired in 
1983, and higher selling 
prices of vegetable oil, 
tallow and poultry. 
Revenues in 1983 were up 
$118 million from 1982 
due primarily to increased 
international grain trading 
activity and higher grain 
prices. 

Expenses totalled $961 
million in 1984, compared 
with $1,014 million in 1983 
and $899 million in 1982. 
Maple Leaf’s expenses 
decreased in 1984 in line 
with its lower overall sales 
volume. In 1983, expenses 
were up $115 million over 
1982 reflecting a higher 
sales level. 


Baker Commodities, Inc. 

Baker Commodities 
reported net income of 
$14.9 million in 1984, 
compared with $3.3 million 
in 1983 and $0.6 million 
in 1982. 

The increase in net 
income for 1984 was 
primarily the result of the 
elimination of a deferred 
tax balance of $9.8 million 
in accordance with provi- 
sions of the U.S. Tax Reform 
Act of 1984. Operating 
results improved in 1984, 
reflecting increased tallow 
merchandising activity and 
higher selling prices for 
vegetable oil. In 1983, Baker 
reported higher earnings 
because of a reduction in 
raw material costs and 
improved operating 
efficiencies. 

Early in 1985, Baker 
Commodities was sold. 
After the effects of the 
deferred tax elimination, a 
net book loss on the sale 
amounting to $2.0 million 
was incurred. Provision 
for this loss was included 
in the 1984 results of 
Enterprises (U.S.) in the 
Financial sector. 


Theresa Friedman 
& Sons, Inc. 

Net income from 
Theresa Friedman 
amounted to $421,000 in 
1984, compared with $2.3 
million in 1983 and $0.9 
million in 1982. 

Lower income in 1984 
resulted from the reduction 
of sales to a major custo- 
mer and more competitive 
pricing. Despite a decline in 
sales volume in 1983, the 
company reported improved 
earnings due to higher 
selling prices and reduced 
operating costs. 


Other Businesses 


yracuse China manufactures commercial chinaware 
“%, at plants in the United States and Canada. 

- Processed Minerals, based in the United States, 
operates two divisions. Carey Salt produces and markets 
salt and dehydrated products for a variety of end uses. 
NYCO processes and markets wollastonite, a non- 
metallic mineral used as a filler in the manufacture of 
such products as ceramics, plastics and coatings. 


Syracuse China 
Corporation 

Net income from 
Syracuse China was $4.8 
million in 1984 compared 
with $4.4 million in 1983 
and $4.2 million in 1982. 
The improvement over the 
period resulted principally 
from higher selling prices 
of chinaware and a more 
favourable product mix. 

Late in 1984, the 
company purchased a small 
chinaware company, based 
in Pennsylvania. 


Processed Minerals 
Incorporated 

Processed Minerals 
reported earnings of $4.3 
million in 1984 compared 
with $2.2 million in 1983 
and $2.6 million in 1982. 
The increased income in 
1984 reflected higher prices 
and sales volumes of 
evaporated and rock salt 
and wollastonite, partially 
offset by decreased sales 
volumes of solar salt and 
molasses. Included in the 
results for 1983 was a 
write-down in the carrying 
cost of certain fixed assets. 
Operating results were up 
in 1983 over 1982 due to 
improved sales volumes for 
most products. 


Financial 


hateau Insurance is federally licenced to transact 
all classes of insurance with the exception of life 
and annuities. 

Canadian Pacific Securities, a wholly-owned subsidiary 
of Enterprises, raises funds by way of bank loans, short 
term promissory notes and medium and long term 
debt in order to provide financing for various companies 
in the Enterprises’ group. 


Chateau Insurance 
Company 

Chateau Insurance 
recorded a loss of $484,000 
in 1984 compared with 
net earnings of $390,000 
in 1983 and a loss of $2.0 
million in 1982. Results 
for 1984 were adversely 
affected by the necessity 
to increase loss provisions 
for prior years’ claims. 
The improvement in 1983 
reflected the company’s 
efforts to phase out 
unprofitable lines of 
business—personal lines 
and assumed reinsurance. 


Canadian Pacific 
Securities Limited 
Earnings of Canadian 
Pacific Securities amounted 
to $1.8 million in 1984 
compared with $2.0 million 
in 1983 and $2.1 million 
in 1982. 


Canadian Pacific 
Enterprises Limited— 
Corporate activities 
Corporate activities 
contributed earnings of 
$5.8 million in 1984, $2.7 
million in 1983 and $18.3 
million in 1982. The 
Corporation undertook the 
dissolution of two offshore 
subsidiaries in December 
1984—Canadian Pacific 
Enterprises (International) 
B.V. and Canadian Pacific 
Enterprises (Finance) N.V. 
As a result, corporate 
activities recorded a gain 
of $4.2 million. In addition, 
results in 1984 reflected an 
increase in interest income. 
Earnings in 1982 included 
a gain of $19 million on sale 
of portfolio investments. 


General 


Consolidation 


Percentage Ownership, 
December 31 


Oil and Gas 
Mines and Minerals 


Forest Products 


Iron and Steel 


Real Estate 
Agriproducts 


Other Businesses 


Financial 


The consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in Canada. The significant differences between Canadian 
and United States generally accepted accounting principles, insofar as they apply to the 
Corporation, are described under Supplementary Data. Unless otherwise specified, all 


dollar amounts are expressed in Canadian dollars. 


The financial statements of all subsidiary companies are consolidated in the financial 
statements of Canadian Pacific Enterprises Limited (Enterprises) except those of two 
finance companies, which are accounted for on the equity basis. The classes of business 
are based upon the major activities of significant subsidiaries, and the principal companies 


included in each class are as follows: 


1984 

PanCanadian Petroleum Limited 87.08% 
Cominco Ltd. 53.23% 
Fording Coal Limited: 

Enterprises 60% 

Cominco 40% 
Steep Rock Resources Inc. . 79.61% 
CIP Inc. 100% 
Great Lakes Forest Products Limited 54.28% 
Pacific Forest Products Limited 100% 
Commandant Properties, Limited 100% 
The Algoma Steel Corporation, Limited 61.17% 
AMCA International Limited: 

Enterprises 16.15% 

Algoma 34.47% 
Marathon Realty Company Limited 100% 
Maple Leaf Mills Limited 100% 
CanPac AgriProducts Limited+ — 
Baker Commodities, Inc. 100% 
Theresa Friedman & Sons, Inc. 100% 
Canadian Pacific Hotels Limited = 
Syracuse China Corporation 100% 
Processed Minerals Incorporated 100% 
Canadian Pacific Enterprises Limited— 

Corporate activities 
Canadian Pacific Securities Limited 100% 
Chateau Insurance Company 99.98% 
Canadian Pacific Enterprises (International) B.V.* = 
Canadian Pacific Enterprises (U.S.) Inc. 100% 


Canadian Pacific Enterprises (Finance) N.V.* = 


1983 


87.08% 


54.31% 


60% 
40% 


79.61% 


100% 
54.28% 
100% 


100% | 


61.16% 


16.21% 
34.59% 
100% 


100% 
100% 
100% 


100% 


100% 
100% 


100% 
99.98% 
100% 
100% 
100% 


1982 
87.08% 
54.34% 


60% 
40% 


19.44% 


100% 
54.28% 

100% 
Bes 
61.15% 


16.38% 
34.94% 


100% 
100% 
100% 


100% 
100% 


100% 
100% 
100% 


100% 
99.98% 
100% 
100% 
100% 


+In july 1984, this company was merged with its parent, Canadian Pacific Enterprises (U.S.) Inc. 
The operating subsidiaries of CanPac AgriProducts Limited, Baker Commodities, Inc. and 
Theresa Friedman & Sons, Inc. continue to be reported in the Agriproducts segment. 


*These companies were liquidated in December 1984. 


Consolidation continued 


Inventories 


Accounting for oil 
and gas properties 


Accounting for 
mining properties 


Algoma Steel supplies structural steel and plate to AMCA International. In reporting the 
results of Iron and Steel operations in the statement of consolidated income, the following 
amounts have been eliminated from sales and operating revenue and from expenses: 
1984, $41,965,000; 1983, $31,010,000; 1982, $35,900,000. Inter-company interest charges, 
amounting to $103,259,000 in 1984, $99,070,000 in 1983 and $72,310,000 in 1982, 
have not been eliminated in the statement of consolidated income in order to present 
fairly the results by activity. Enterprises’ net income is not affected by this practice. There 
are no other significant inter-company charges within the Enterprises group of companies. 


Products, work in progress and raw materials of mining operations are valued generally 
at the lower of cost (determined on the monthly average method) and net realizable 
value. Supplies are valued at cost less appropriate allowances for obsolescence. 

Finished products of Iron and Steel and work in progress related to steel making 
operations are valued at the lower of cost and net realizable value. Work in progress 
related to construction contracts is stated at accumulated production costs less amounts 
charged to income based on the percentage of completion of individual contracts. Raw 
materials and supplies are valued at the lower of cost and replacement cost. 

Other inventories (principally related to Forest Products and Agriproducts) are valued 
at the lower of cost (generally average cost) and net realizable value. 


The full cost method of accounting is followed for oil and gas properties, whereby all costs 
related to the exploration for and the development of oil and gas reserves are capitalized 
on a world-wide cost centre basis. Such costs are depleted by the unit of production 
method based on estimated proven oil and gas reserves. In determining the depletion 
and depreciation provisions, the Corporation includes any excess of the net book value of 
conventional oil and natural gas property, plant, and equipment assets over the unescalated 
net future operating revenues from its proven crude oil and natural gas reserves and the 
value of undeveloped properties. 

Depreciation on plant and equipment is provided at rates which will amortize original 
costs over their estimated useful lives. The diminishing balance method is applied to all 
plant and equipment, except for the Empress and Syncrude facilities and the methanol 
plant, which are depreciated on the straight-line basis. 

Interest on funds borrowed to finance major projects is capitalized during the 
construction period. 


Expenditures on general mineral exploration are charged against earnings as incurred. 
Expenditures to investigate identified properties and to develop new mines are capitalized 
as mineral properties and development. Because of the uncertainty of the final outcome, 
expenditures on investigation, together with the cost of certain investments in mineral 
companies, are amortized against earnings by charges for depletion. Abandoned properties 
are written off in the year of abandonment. Depletion on operating mines is provided on a 
unit of production or on a time basis based on the mineral reserves position. 

Interest related to the financing of major expenditures for fixed assets is capitalized 


during the construction period. 
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Accounting for iron 
and steel properties 


Accounting for 
real estate properties 


Accounting for 
other properties 


Pensions 


Earnings per 
common share 
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Depreciation of manufacturing plant and equipment is provided on a straight-line basis at 
rates intended to amortize the cost of these assets over their estimated economic lives. 
Mining equipment and mine development are either depreciated on a straight-line basis at 
rates intended to amortize the cost of these assets over their estimated economic lives 
or are amortized on a unit of production basis over the estimated recoverable raw 
material reserves. 

Expenditures on exploration for, investigation of, and holding, raw material properties, 
and costs of research and start-up of new production facilities, are charged to earnings 
as incurred. 

Interest incurred on funds borrowed directly to finance the development of new raw 
material properties and the construction of new manufacturing facilities is capitalized 
during the period of construction and initial development. 


All operating and carrying costs net of rental revenues are capitalized for all income 
properties under construction until a satisfactory level of occupancy is obtained, subject 
to a reasonable maximum period of time. 

Real estate is stated at cost, except for land held for sale which is stated at the lower 
of cost and net realizable value. Cost includes carrying costs, principally real estate taxes, 
interest, the applicable portion of salaries and expenses of development personnel and, 
for income properties, initial leasing costs. 

The sinking fund method of providing depreciation is used for the majority of 
buildings. This method will write off the cost of the buildings over a maximum period of 
4O years in a series of annual instalments increasing at the rate of 5% compounded 
annually. 


Depreciation and amortization of other properties are charged to earnings, either ona 
straight-line or on a unit of production basis, over the estimated economic lives of the 
facilities involved. 

Interest on debt incurred to finance major expansion programs under Forest Products 
and Other Businesses is capitalized during the construction period. 


In addition to current service costs, charges to income include annual payments on 
account of past service liabilities. Such liabilities are being funded over varying periods to 
1999. 


Earnings per common share are calculated after providing for dividends on preferred 
shares using the weighted average number of common shares outstanding during the year. 


Statement of Consolidated Income 


For the Year ended December 31 


(in thousands) 1984 1983 
Oil and Gas Gross operating revenue $1,055,358 S 884,387 
Expenses including income and 
revenue taxes 755,329 643,296 
300,029 241,091 
Interest of outside shareholders 38,764 31,149 
Net income 261,265 209,942 
Mines and Minerals Gross operating revenue 1,904,581 1,611,548 
Expenses including income taxes 1,864,658 1,649,809 
39,923 (38,261) 
Interest of outside shareholders 23,344 (12,778) 
Net income 16,579 (25,483) 
Forest Products Sales and operating revenue 2,199,331 832,477 
Expenses including income taxes 2,201,398 1,947,735 
(2,067) (115,558) 
Interest of outside shareholders 7,718 (16,746) 
Net income (9,785) (98,81 2) 
Iron and Steel Sales and operating revenue 3,017,627 2,454,605 
Expenses including income taxes 3,063,530 2,619,839 
(45,903) (165,234) 
Interest of outside shareholders (6,861) (71,808) 
Net income (39,042) (93,426) 
Real Estate ' Gross rentals and other income 277,570 274,083 
Expenses including income taxes 249,794 247,872 
27,776 26,211 
Interest of outside shareholders 453 350 
Net income 27,323 25,861 
Agriproducts Gross operating revenue 1,258,658 1,229,351 
Expenses including income taxes 1,225,126 1,206,202 
33,532 23,149 
Interest of outside shareholders 2,684 2,547 
Net income 30,848 20,602 
Other Businesses Gross operating revenue 93,245 322,910 
Expenses including income taxes 84,081 307,628 
Net income 9,164 15,282 
Financial Gross operating revenue 152,946 142,248 
Expenses including income taxes 142,172 133,348 
Net income 10,774 8,900 
Income before extraordinary item 307,126 62,866 
Extraordinary item = 31,435 
Net Income $307,126 = $. 94,304 
Earnings per 
Common Share Income before extraordinary item $ 1.96.5 0.41 
Net income $ 1.96 $ 0.61 


1982 


$2°7975599 


567,933 


230,666 
29,802 


200,864 


1,554,334 
1,577,401 


(23,067) 
(9,869) 


(13,198) 


1,654,128 
1,746,788 


(92,660) 
4,684 


(97,344) 


2,680,471 
2,684,669 


(4,198) 
21,519 


(25,717) 


251,065 
224,498 


26,567 
355 


26,212 


1,137,473 
1,118,664 


18,809 
2,189 


16,620 


327,360 
312,092 


15,268 


169,543 
142,104 


27,439 
150,144 


$ 150,144 


$ 1.05 
$ 1205 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 


Statement of Consolidated Retained Income 


For the Year ended December 31 
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(in thousands) 1984 

Balance, January 1 $1,811,602 
Net income 307,126 
2,118,728 


Underwriters’ commission and expenses 
in connection with the issue of 
common shares (net of income tax 
of $1,462,000) = 


Dividends 
Preferred shares 3,666 
Common shares 
(per share—1984-$0.80; 


1983-$0.80; 1982-$0.96) 123,430 
127,096 
Balance, December 31 $1,991,632 


1983 


$1,840,308 
94,301 


1,934,609 


123,007 
123,007 


$1,811,602 


1982 


$1,830,138 
150,144 


1,980,282 


1,597 


138,377 
1383377 


$1,840,308 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 


Statement of Changes in Consolidated Financial Position 


For the Year ended December 31 


Source of Funds 


Application of Funds 


Changes in Consolidated 
Working Capital 


(in thousands) 


Net income before extraordinary item 
Depreciation, depletion and amortization 
Deferred income taxes 
Outside shareholders’ interest in 

income of subsidiaries 


Funds from operations 


Proceeds from sale of subsidiary 
Issuance of preferred shares 
Issuance of common shares 
Reduction of investments 
Issuance of long term debt 
Issuance of shares by subsidiaries 
Proceeds from disposal of properties 
Working capital of subsidiary 

acquired and consolidated 
Working capital deficit of subsidiary sold 


Additions to properties 

Additions to investments 

Investment in subsidiary acquired 
and consolidated 

Reduction in long term debt 

Reduction of outside shareholders’ 
interest in subsidiaries 


Dividends 


Dividends paid outside shareholders 
of subsidiaries 

Sundries 

Increase (Decrease) in working capital 


Current Assets 
Cash and temporary investments 
Loans receivable 
Accounts receivable 
Inventories 
Prepaid expenses 


Current Liabilities 
Bank loans 
Accounts payable 
Accrued charges 
Notes and accrued interest payabie 
Income and other taxes payable 
Dividends payable 


Long term debt maturing within one year 


Increase (Decrease) in Working Capital 


1984 


$ 307,126 
550,786 


(9,777) 


66,102 
914,237 


100,000 
11,993 
33,197 

288,080 

116,704 

105,041 


$1,569,252 


$ 716,337 
57,830 


499,600 


127,096 


94,073 
4,046 
70,270 


$1,569,252 


$ (163,052) 
(18,631) 
286,247 

5,062 
(540) 


109,086 


115,761 
28,529 
51,788 
67,096 

(108,544) 

3 

(115,817) 


38,816 
$ 70,270 


1983 


S 62,866 
484,939 
(168,777) 


(67,286) 
311,742 


125,000 
+0;251 
35/153 

SLOTS 

218,890 
74,769 


1So219 
$1,368,657 


$ 640,069 
jesveoye tS) 


518,283 


123,007 


84,101 
2,290 
(14,632) 


$1,368,657 


S 109,748 
14,895 
39,493 

(157,285) 
(6,093) 


758 


(121,496) 
71,386 
13,048 

(4,893) 
60,589 
(224) 
(3,020) 


15,390 
S (14,632) 


1982 


S 150,144 
419,808 
(37,296) 


48,680 
581,336 


213,450 
65,859 
1,185,718 
102,184 
39,953 


116,646 


$2,321,146 


$1,265,377 
43,026 


309;982 
592,691 


16,871 
1385377 


86,155 
(45,099) 
(166,234) 


$2,321,146 


S$ (245,699) 
(149) 
(230,392) 
101,983 
20,478 


(353,779) 


(59,252) 
(144,870) 
58,525 
(67,433) 
(37,758) 
(7,140) 
70,383 


(187,545) 
S (166,234) 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 
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Consolidated Balance Sheet 


December 31 
Assets 
(in thousands) 1984 1983 
Current Assets Cash and temporary investments, at cost 
(approximates market) $:.°.- 323;57 9b S$: 486625 
Loans receivable from affiliates 39,678 58,309 
Accounts receivable 1,416,128 1,129,881 
Inventories 1,696,475 1,691,413 
Prepaid expenses 53,257 53,/97 
3,529,109 3,420,023 
Investments 333,966 383,078 
Properties, at cost Oil and gas 2,546,105 2,265,730 
Mines and minerals 2,550,635 2,413,289 
Forest products 2,481,910 2,278,009 
lron and steel 2,127,529 2,087,303 
Real estate 1,301,535 1,234,624 
Agriproducts 334,632 315,916 
Other businesses 83,975 70,964 
Financial 1,968 YS 
11,428,289 10,667,610 
Less: Accumulated depreciation, 
depletion and amortization 3,402,524 2,951,102 
8,025,765 7,716,448 
Other Assets and 
Deferred Charges 468,557 414,346 
$12,357,397 $11,933,895 


Auditors’ Report 


To the Shareholders 
of Canadian Pacific 


We have examined the consolidated balance sheets of Canadian Pacific Enterprises 


Limited as at December 31, 1984 and 1983 and the statements of consolidated income, 
consolidated retained income and changes in consolidated financial position for each of 
the three years in the period ended December 31, 1984. Our examinations were made in 
accordance with generally accepted auditing standards, and accordingly included such 
tests and other procedures as we considered necessary in the circumstances. 

In our opinion, these consolidated financial statements present fairly the financial 
position of the Corporation as at December 31, 1984 and 1983 and the results of its 
operations and the changes in its financial position for each of the three years in the 
period ended December 31, 1984 in accordance with generally accepted accounting 
principles in Canada. Except for the change in the method of accounting for foreign 
currency translation as explained in Note 16 to the financial statements, these principles 
were consistently applied. 


Enterprises Limited 


Calgary, Alberta, 
February 28, 1985 


Price Waterhouse, 
Chartered Accountants 
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Liabilities 


Current Liabilities 


Deferred Liabilities 
Long Term Debt 


Outside Shareholders’ 
Interest in Subsidiary 
Companies 


Deferred Income Taxes 
Shareholders’ Equity 


Bank loans 

Accounts payable 

Accrued charges 

Notes and accrued interest payable 
Income and other taxes payable 
Dividends payable 

Long term debt maturing within one year 


Preferred shares 
Authorized — 12,500,000 shares 
Issued — 5,000,000 Cumulative 
Redeemable Convertible, 
Series B shares 
Common shares 
Authorized — Unlimited 
Issued — 154,505,743 (1983— 
153,941,264) shares 


Paid-in surplus 


Retained income 
Foreign currency translation adjustments 


(in thousands) 1984 


S$: 305,215 
537,333 
797,833 
391,279 

63,708 
34,131 
98,550 


2,228,049 
193,894 
3,884,489 


1,731,068 
1,041,339 


100,000 


1,084,372 
81,846 
1,991,632 
20,708 


3,278,558 


$12,357,397 


1983 


S$ 189,454 
508,804 
746,045 
324,183 
172,252 

34,128 
214,367 


2409233 
183,047 
3933,;127 


1,615,121 
1,047,540 


F.0F2,379 
81,846 
1,811,602 


2,965,827 


$11,933,895 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 


Approved by the Board: 
Robert W. Campbell, Director 


S. E. Eagles, Director 
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1. Expenses Including Income Taxes 


Oil and Gas 


Mines and Minerais 


Forest Products 


Iron and Steel 


Real Estate 


Agriproducts 
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(in thousands) 


Cost of goods sold 

Selling, general and administrative 
Depreciation, depletion and amortization 
Interest 

Income and revenue taxes 


Cost of goods sold 

Distribution, selling, general and 
administrative 

Depreciation, depletion and amortization 

Interest 

Income taxes 


Cost of goods sold 

Selling, general and administrative 
Depreciation, depletion and amortization 
Interest 

Income taxes 


Cost of goods sold 

Selling, general and administrative 
Depreciation, depletion and amortization 
Interest 

Income taxes 


Operating expenses and cost of sales 
Depreciation 

Interest 

Income taxes 


Cost of goods sold 

Selling, general and administrative 
Depreciation and amortization 
Interest 

Income taxes 


ooam 
Se? 17-407 


34,235 
135,545 
21,694 
Bc tate, 
ENE) 
1,274,552 


349,573 
133,817 
SoZ 
7,614 


1,864,658 © 


1,844,523 
84,428 
126,250 
159,583 
(13,386) 


ZETLINEEL) — 


2,516,181 
341,679 
112,903 
139,077 


(46,310) 
B0G2.2208 


145,029 
15,606 
70,272 
18,887 


249,794 


1,001,176 
182,582 
20,368 
16,952 
4,048 


1,225,126 


i983 ee 
Sm92533 169.522 
32,154 27,789 
iS 7O2 88,771 
26,858 22,454 
278,049 253,397 
643,296 __ 561,933 
1,154,789 TeVOS vil 
309,586 298,029 
114,354 101,795 
92,239 101,959 
(21,159) (27.753) 
1,649,809 1,577,401 
16D lp O 1,455,813 
88,238 86,439 
109,922 93,034 
153,803 le HBS? 
(5530/5) Sa (64,350) 
1,947,735 __ 1,746,788 
2 155,230 2,197,408 
376,032 332,552 
98,704 92,192 
132,808 125,194 
(142,935) _ (62.657 
2,619,839 2,684,669 
145,382 128,801 
14,183 i255 
68,966 61,108 
19341 22,454 
247872 224.498 
985,501 912,885 
170,890 164,079 
1B 2o7. e291 
WSU ES 16Avs 
14.178 6,231 
1,206,202 1,118,664 


il. 


Expenses Including Income Taxes continued 


Other Businesses 


Financial 


Da 


3}. 


Interest Expense 


Income Taxes 


(in thousands) 1984 
Operating expenses and cost of goods sold S$ 51,976 
Selling, general and administrative 16,524 
Depreciation and amortization 5,987 
Interest 2,795 
Income taxes 6,799 
= ; 84,081 | 
General and administrative 25,856 
Depreciation and amortization 310 
Interest 114,484 
Income taxes 522 
142,172 
$9,586,088 
(in thousands) 1984 
Interest on long term debt $452,340 
Interest on short term debt 68,360 
$520,700 
Interest capitalized on funds borrowed 
to finance capital projects Sesorl7o 
(in thousands) 1984 
The deferred income tax provision 
arose as follows: 
Capital cost allowances $ (47,713) 
Exploration and development 
allowances 44,599 
Loss carry forwards recognized (6,132) 
Other (531) 
Seon) 
Income tax at the statutory tax rate may be 
reconciled to the effective tax as follows: 
Income tax at the statutory rate SS 572oi) 
Depletion and resource allowances (103,836) 
Foreign tax differentials (27,624) 
Investment tax credits (24,850) 
Royalties and mineral reserve tax 30,414 
Manufacturing and processing credits 2,044 
Loss carry forwards not recognized 24,190 
Other (4,227) 
Income taxes 229,342 
Petroleum and gas revenue taxes 96,280 
Income and revenue taxes 
as charged to income $ 325,622 


1983 


See 23 104: 
46,241 
15,588 

DHS} 
12,962 


307,628 


22,035 

229 

1235 
(747) 


133,348 
50,15 D Lo 


1983 


$438,878 
75,070 


$513,948 


539,990 


1983 


$7 (50:7 1:0) 


17,251 
(139,130) 
3,812 


S(168,777) 


S 50,784 
(82,269) 
(26,763) 

(7,011) 
27,986 
16,033 
24,935 
24,651 


28,346 
USyS\ Ss) 


S$ 103,911 


1982 


S 229,524 
47,014 
14,349 

9,935 
Pa ie770 


312,092 


32,249 
241 

119,877 

(10,263) 


142,104 
$8,368,149 


1982 


$425,333 
136,914 


$562,247 


S$ 84,297 


1982 


$ 77,749 


51,813 
(139,179) 
(27,679) 


S (37,296) 


S$ 155,810 
(66,841) 
(29,877) 

(8,501) 
22,695 
13,208 


(27,827) 
58,667 
69,662 

S$ 128,329 
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4. Geographic Areas 


1984 (in thousands) Canada. 
Gross operating revenue S 7,196,914 
Inter-area transfers 258,698 
7A > Oi 

Expenses 6.627 7102 
Net income before taxes 628,510 
Income and revenue taxes 338,450 
290,060 

Interest of outside shareholders 30,831 
Netincome _ owe 0229 
Identifiable Assets : $10 363,605) 
1983 wie) 
Gross operating revenue S 6,425,819 
Inter-area transfers 1162503 
6586-322 

Expenses 6,443,441 
Net income before taxes 144,881 
Income and revenue taxes EES 
5,780 
Interest of outside shareholders (47,680) 
Income before extraordinary item 53,460 
Extraordinary item Be 15435 
Net income S __ 84,895 
Identifiable Assets | $10,21 7,639 
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; to Consolidated Financial Statements 


United States _ wet; Other — _Eliminations— _ a __ Total 
$2,424,387 $338,015 $103,259 S 9,856,057 
222,481 _ 94,391 535,570 12 eee 
2,646,868 392,406 638,829 9,856,057 
2,659,970 308,964 638,829 __ 9,157,207 
(13,102) 83,442 - 698,850 

__ (26,804) _ 13,976 a ___ 325,622 
15/02 69,466 - Sieh toss 
(7,674) __ 42,945 = __ 66,102 

9 21,3700) 937205215 
92,303,497 9402,089 $711,794 912,357,397 
$1,943,699 $381,791 S 99,070 S 8,652,239 
154,747 _ 26,413 343,663 _ ee 
2,098,446 408,204 442,733 8,652,239 
2,220,517 331,523 442,733 _ 8,552,748 
(122,071) 76,681 - 99,491 
(52,651) _ 17,461 = 103,911 
(69,420) 59,220 ~ (4,420) 

7 (52,760) TSEMUEE. me ; _ (67,286) 
(16,660) 26,066 — 62,866 

z Mee re (31,435 

$ (16,660) $ 26,066 = = aie hae ila 94,301 
$2,069,1 45 $476,138 6 ; $829,027 ; $1 1,933,895 


4. Geographic Areas continued 


1982 (in thousands) Canada 
Gross operating revenue S 5,999,721 
Inter-area transfers Dos] 2 
6,275,443 
Expenses 6,073,496 
Net income before taxes 201,947 
Income and revenue taxes 127,580 
74,367 
Interest of outside shareholders (15,606) 
Netincome _ $ 89,973 
Identifiable Assets _ $10.070:103 


Export Sales 


(in thousands) 


Included under the Canada 
caption above United States 


Other 


United States 


$2,181,938 
193595 


231 355 
2,360,764 


14,769 


(24,126) 
38,895 


14,480 


S 24,415 
S2 218.578 


Other 


$385,314 
94,814 


480,128 
369,691 


110,437 


24,875 
85,562 


49,806 


) ciewisys 
$477,009 


1984 


$1,807,627 
1,094,981 


$2,902,608 


Eliminations 


= oe ie! 
564,131 


636,441 
636,441 


ae 
$748,212 


1983 


$1,389,151 


881,787 
S20 70936 


Total 
S 8,494,663 


8,494,663 
B1675510 


D2 gras 


1283329 
198,824 


_ 48,680 


S° 150,144 
$12,017,478 


1982 


S14 26.317 
834,579 


$2,260,896 


Transfers between geographic segments are accounted for at prices comparable to 


market prices for similar products. The income account eliminations relate to inter- 
company interest as well as inter-area transfers, while the identifiable asset eliminations 


are in respect of inter-company loans. 


27 


ay. 


6. 


28 


Inventories 


Investments 


in thousands) 1984 
Raw materials S$ 603,442 
Work in progress 266,041 
Finished goods 589,002 
Stores and materials _ 237,990 
$1,696,475 
(in thousands) 1984 
Portfolio, at cost 
(Market value $13,270,000; 1983 $26,326,000) $ 16,816 
Other 
Accounted for on the equity basis: 
AMCA International Finance Corporation 74,738 
(formerly Koehring Finance Corporation) 
AMCA International Finance Company Limited 10,076 
Aberfoyle Limited 26,886 
Tahsis Company Ltd. = 
Tilden Iron Ore Partnership 47,664 
Other 59,219 
Accounted for on the cost basis: 
Panarctic Oils Ltd. 41,725 
Tara Exploration and Development Company Limited = 
Other 56,842 
$333,966 © 


1983 


S59 15a 35 
283,134 
594,086 
2225359 


$1,691,413 


_1983 


SE SG 


60,941 


10,030 
295190 
FALG27 
44,429 
66,742 


41,646 
22 
11997 


$383,078 


7. Properties and Accumulated Depreciation, 
Depletion and Amortization 


Oil and Gas 


Mines and Minerals 


Forest Products 


Iron and Steel 


Real Estate 


Agriproducts 


Other Businesses 


Financial 


(in thousands) 


Plant and equipment 
Petroleum, natural gas 


and mineral properties 


Land, buildings and 
equipment 

Mining properties and 
development 


Land and improvements 
Buildings and equipment 
Timberlands and licences 


Manufacturing plants 
Raw material properties 


Land 
Buildings 
Construction in progress 


Land and improvements 
Buildings and equipment 


Land and improvements 
Buildings and equipment 


Leasehold improvements 
and equipment 


Cost 
S$ 813,484 


We 2024 
2,546,105 


i) SIS RPIAE) 


5612550 
2,990,035 


64,007 
2,234,097 
183,806 


2,481,910 


1,948,157 
VIO STZ 


PLANT aya) 


376,867 
872,214 
52,454 


iSO 535 


24,882 
3095750 


334,632 


6,596 
TESTES) 


sep As) 


1,968 


$11,428,289 


Accumulated 
depreciation, 
depletion and 
amortization 


S$ 269,306 


486,006 
ToDo be 


783,180 


144,895 
928.075 


624,762 
19,478 


644,240 


i owe 
1O1230 


826,442 


S275 


825873 


HE LOT. 
136,941 


138,048 


818 
25,714 


26552 


1,002 


$3,402,524 


1984 


Net 
S$ 544,178 


— 


,246,615 
190,793 


—s 


—— 


,206,099 


416,461 
,622,560 


64,007 
70093335 
164,328 


837,670 


,222,945 
78,142 


el OV Gey 


376,867 
789,341 
52,454 


218,662 


23 31> 
172,809 


196,584 


ST hs: 
51,665 


57,443 


—_— 


—_ 


—_— 


— 


966 


98,025,765 


1983 


Net 
S55 35°0735 


— 


,104,627 
643,500 


— 


—_s 


ph tiey 2s) 


383,008 
994,536 


eres ees! 
PsoMoyele) 
T6970 


,747,922 


240,572 
74,627 


neue ek) 


347,559 
732,804 
84,380 


164,743 


271059 
174,635 


197,594 


5,064 
46,932 


Sy eels 


— 


— 


= —t 


—_ 


—_— 


956 


$7,716,448 
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8. Capital Expenditures 


| ry 


inancial Statements 


(in thousands) 1984 1983 1982 
Oil and Gas $283,878 $222,495 S 278,797 
Mines and Minerals 152,506 122,893 283,291 
Forest Products 91,736 95,873 271,491 
lron and Steel 60,909 62,564 222770 
Real Estate 105,889 937372 161,659 
Agriproducts 16,885 24,231 254147 
Other Businesses 4,253 shee (is) 22,106 
Financial 281 61 610 
$716,337 $640,069 S126 5877, 
9. Identifiable Assets 
(in thousands) _ 1984_ — 1983 a 1982 | 
Oil and Gas 2:113.793. °S71-907.200 Pasa 72050 | 
Mines and Minerals 2,344,695 2,317,186 2.350;785 
Forest Products 2,567,413 2,470:592. 2,466,239 
Iron and Steel 3,204,781 3,041,463 3,180,669 ) 
Real Estate 1,275,651 1e2 132209 1,195,997 | 
Agriproducts 428,926 452,318 370,538 | 
Other Businesses 99,259 93,749 287,022 | 
Financial 1,034,673 1262205 1ed3 7250-0 ! 
Eliminations (in respect of : 
inter-company loans) (711,794) (829,027) (748,212) | 


$12,357,397 911,933,895 912,017,478 
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10. Long Term Debt 


(in thousands) _ 1984 1983 
PanCanadian 


Petroleum Limited S 155,250 S 156,625 


Cominco Ltd. 


88% -16 12% Debentures due 1985-1993 
Bank loans due 1985-1994 


388,808 422,655 

842% -10%8% Sinking Fund Debentures due 1991-1995 91,711 95,645 

Notes due 1985-1996 88,305 79,929 

ye Subsidiaries of Cominco Ltd. 90,632 94,257 
CIP Inc Bank loans due 1987-1996 362,347 666,303 
eae Sundry—due 1985-1996 76,159 24,064 
Great Lakes Forest Bank loans due 1985-1990 160,350 120,021 
Products Limited 8%- 11% % Sinking Fund Bonds due 1989-1995 37,832 39,266 
834% Debentures due 1984 = 14415 

i Sundry—due 1985-1989 _ 9,831 13,927 
The Algoma Steel Bank loans due 1985-1993 111,466 90,000 
Corporation, Limited 738% - 1738% Sinking Fund Debentures due 1987-1997 172,000 191,800 
Floating Rate Debenture due 1990 132,170 122,434 

Floating Rate Income Debentures due 1994-1999 112,868 106,880 
—sssCss«9.65% Note due 1985-2000 ee 42,295 34,000 
AMCA International Bank loan due 1985-1998 270,591 264,929 
Limited 8% %-12%% Debentures due 1986-1999 220,223 184,454 
=e ae Other notes payable due 1985-1997, 60,925 63,054 
Marathon Realty Bank loans due 1985-1987 127,613 107,146 
Company Limited 942% - 172% Sinking Fund Bonds due 1987-2003 164,907 168,281 
Mortgages due 1985-2014 363,297 362,984 

Ae _ Sundry—due 1985-1991 80,452 79,799 
Maple Leaf Mills Bank loans due 1985-1991 11,150 10,000 
Limited 8%2%- 1158% Sinking Fund Debentures due 1988-1998 43,899 42,846 
Sundry—due 1985-1988 5,786 7-024 

Canadian Pacific Bank loan due 1984 = 2,140 
Securities Limited 81%4%-9%2% Debentures due 1990-1993 57,083 89,539 
1178% - 1734% Notes due 1986-1990 308,779 299,836 

638% - 7 Y2% Sfr. Guaranteed Notes due 1988 162,127 154530 

Other companies _ _ 74,183 38,211 
3,983,039 4,147,494 

Less: Long term debt maturing within one year 98,550 214,367 

$3,884,489 33, 95o: 127. 


Of the aggregate bank loans of $1,530,135,000 included above, approximately $1,479,906,000 


bear interest at rates which fluctuate with bank prime or money market rates. 


At December 31, 1983, foreign currency long term debt, denominated principally in 
United States dollars, translated at current rates would be $1,400,687,000, which is 
$52,072,000 more than the amount at which it is carried above. Effective January 1, 1984 
foreign currency long term debt is translated at current rates, as described in Note 16. 


Annual maturities and sinking fund requirements for each of the five years 


following 1984 are: 1985, $98,550,000; 1986, $185,559,000; 1987, $505,168,000; 


1988, $579,394,000; 1989, $479,048,000. 
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11. Outside Shareholders’ Interest 
in Subsidiary Companies 


PanCanadian Petroleum Limited 
Cominco Ltd. 
$2.00 Tax deferred exchangeable preferred 
shares, series A 
Floating rate preferred shares, series C 
$3.25 Cumulative redeemable preferred 
shares, series D 
Common share equity 
Steep Rock Resources Inc. 
CIP Inc: 
Great Lakes Forest Products Limited 
The Algoma Steel Corporation, Limited 
8% Tax deferred preference shares, series A 
Floating rate preference shares 


= d4 a o J ~*~ 

—~ 1. 

rile i) ie 
PLN GO’ 


(in thousands) 


(1984 — 


$ 158,035 


42,146 
50,000 


50,000 
377,119 
2,610 
38,519 
150,226 


44,608 
80,000 


95,000 
236,801 
75,000 
100,000 


217,350 
Uso. 


$1,731,068 


$2.00 Cumulative redeemable convertible class B 
preference shares 
Common share equity 
AMCA International Limited 
8.84% Cumulative redeemable retractable 
preferred shares 
9.5% Cumulative redeemable convertible 
preferred shares 
Common share equity 
Other 
12. Capital Stock 
(in thousands) 1984 1983 
Number Amount Number Amount 
Preferred Shares 
Balance, January 1 = S$ “= = Se 
Issued for cash 5,000 100,000 — = 
Balance, December 31 5,000 S$ 100,000 Nil S Nil 
Common Shares 
Balance, January 1 153,941 $1,072,379 13 47 Ae 10628128 
Issued for cash 565 11,993 467 OBS 
Balance, December 31 154,506 $1,084,372 153 94ers O23 79 


statement of consolidated income. 


5) 


Number 


Nil 


141,356 
TS 


153;474 


1 


1982 


43,061 
50,000 


50,000 
366,254 
255] 
24,782 
145,001 


47,725 
80,000 


95,000 
PAY WN VEAS) 


75,000 


228,454 
11,586 


615,121 


Amount 


Nil 


S 848,678 


espe 


$1,062,128 


Dividends are payable on the preferred shares, Series B, at the rate of one-half the 
average prime rate plus one percent. Such dividends are cumulative. These preferred 
shares, which have a stated value of $20 each, may be redeemed at the Corporation's 
option at any time, at a premium per share of $0.675 prior to April 30, 1985, $0.562 
prior to April 30, 1986 and reducing annually thereafter to nil after April 30, 1990. These 
preferred shares are convertible to common shares after April 30, 1990 on the basis of 
one common share for each Series B preferred share. Earnings per common share ona 
fully diluted basis would not be materially different from the amount reported in the 


13. Extraordinary Item 


14. Pensions 


15. Commitments 


The extraordinary item in 1983 represents the gain on sale of Canadian Pacific Hotels 
Limited, effective December 1, 1983, to Canadian Pacific Air Lines, Limited, a wholly- 
owned subsidiary of Canadian Pacific Limited. The sale proceeds amounted to $125,000,000. 


At December 31, 1984 there were unfunded liabilities, determined by actuarial evaluations, 
of $231,000,000 (1983-$207,000,000) which is being funded by a series of equal annual 
payments ending from 1985 to 1999. 

Pension expense, including current service costs and payments on account of unfunded 
liabilities, was $98,000,000 (1983-$100,000,000; 1982-$113,000,000). 


At December 31, 1984 commitments for capital expenditures amounted to $199,000,000 
and minimum payments under operating leases were estimated at $283,000,000 in the 
aggregate, with annual payments in each of the five years following 1984 of: 

1985, $56,000,000; 1986, $45,000,000; 1987, $36,000,000; 1988, $27,000,000; 

1989, $17,000,000. 

At December 31, 1984, unused commitments for long term financing amounted to 
$1,352,000,000 at interest rates varying with bank prime or money market rates, with 
commitment fees on $1,156,000,000 ranging from %% to 4%. 

Unused lines of credit for short term financing, subject to customary right of review at 
any time, amounted to $972,000,000. Such borrowings are repayable on demand and at 
various maturities up to 365 days and interest rates vary with bank prime or money 
market rates. 
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17, Acquisition 


CICA recommendations on foreign currency translation. This change in accounting policy 
had the effect of reducing consolidated net income for the year ended December 31, 1984 
by $16,000,000. 

The major changes from the previous policy are as follows. Long term monetary 
assets and liabilities denominated in foreign currencies are translated at current rates, 
and unrealized gains and losses are amortized to income over the remaining lives of the 
related items. Previously these items were translated at historic rates and exchange 
differences were included in income when realized. The accounts of Enterprises’ foreign 
subsidiaries, which are considered financially and operationally independent (self- 
sustaining), have been translated into Canadian dollars using the year end exchange rate 
for assets and liabilities and average rates in effect during the year for revenues and 
expenses; exchange gains or losses arising from translation are deferred and included 
under shareholders’ equity as foreign currency translation adjustments. Previously, long 
term assets and liabilities of such companies were translated at historical rates and the 
exchange differences were included in income. Details of the 1984 foreign currency 
translation adjustments reported in shareholders’ equity are noted below: 


(inthousands) 1984 


Cumulative unrealized gain on adoption of recommendations $ 5,071 

Effect of exchange rate changes for the year 19,847 
Reduction in investment in subsidiaries _ (4,210) 
Balance, December 31 oe y «$20,708 


In 1982, AMCA International acquired all of the outstanding common shares of Giddings & 
Lewis, Inc., a U.S. company engaged in the design, manufacture and sale of machine 

tools, machine tool accessories and industrial products. The total cost of the acquisition 
amounted to $389,982,000, of which $105,712,000 was provided from cash on hand and 
the balance from a bank loan. This acquisition was accounted for as a purchase and 
consolidated from the date of acquisition. 


18. Supplementary Data 


The discussion of Canadian and United States Accounting Principles included in Supplementary 
Data is an integral part of these financial statements. 


19. Subsequent Event 
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In February 1985, Algoma Steel and Canadian Pacific Limited entered into a limited 
partnership arrangement in which Algoma is the general partner and CP Limited the sole 
limited partner. In exchange for tax benefits, CP Limited will provide funds sufficient for 
the completion of the tube mill, estimated at $150,000,000. 


The following supplementary data are provided to comply with certain disclosure 
requirements of the Securities and Exchange Commission (SEC) of the United States, and 
recommendations of the Canadian Institute of Chartered Accountants. 


Canadian and United States 
Accounting Principles 


The consolidated financial statements of the Corporation have been prepared in accordance 
with generally accepted accounting principles (GAAP) in Canada, as promulgated by the 
Canadian Institute of Chartered Accountants. Over the years, a number of differences 
have developed between the accounting principles generally accepted in Canada and in 
the United States. For the information of the Corporation’s United States shareholders, 
the major differences are described below and their effect on the Corporation’s net 
income is summarized; their effect on the balance sheet is not significant. 

The full cost method of accounting for Oil and Gas as promulgated by the SEC differs 
from the method followed by the Corporation in a number of respects. The primary differ- 
ences are that Canadian GAAP permits capitalization of overhead which the SEC requires to 
be expensed and that Canadian GAAP permits the use of a world-wide full cost pool whereas 
the SEC requires that the cost centres be established on a country-by-country basis. 

The method of recording income from land sales and gains on sale of income 
properties in proportion to proceeds realized and the sinking fund method of providing 
depreciation followed by the Real Estate segment in accordance with Canadian GAAP are 
not acceptable methods under United States GAAP. If United States accounting principles 
had been followed, income from land sales and gains on sale of income properties would 
have been recorded in total in the years that the transactions occurred and the 
straight-line method of depreciation would have been used. 

Canadian GAAP permits deferred income tax balances to be carried forward on the 
balance sheet of an acquired company after a change in control, while United States 
GAAP requires such balances to be eliminated. Accordingly, when CIP was acquired, its 
deferred income tax balances were carried forward and since CIP recorded a loss in 1983 
and 1982, the tax benefit of the loss carry forward has been recognized to the extent 
permissible under Canadian GAAP, by reducing deferred income taxes. 

Prior to 1984, Enterprises followed the Canadian practice of translating foreign 
currency denominated long term debt (excluding the current portion) at historic exchange 
rates, while United States GAAP requires such debt to be translated at current rates. 
Effective January 1, 1984, Enterprises changed its accounting policy in respect of foreign 
currency translation, as described in Note 16. Enterprises now follows the new Canadian 
practice of translating foreign currency denominated long term debt at current rates and, 
except for the local currency debt of foreign subsidiaries considered to be self-sustaining, 
the exchange differences arising are amortized to income over the remaining lives of the 
loans, while United States GAAP requires such differences to be charged to income in the 
period in which they arise. 


(in thousands) 1984 1983 1982 1981 1980 
Net Income—Canadian GAAP $307,126 $ 94,301 $150,144 $404,600 $491,257 
Increased or (decreased) by: 
Oil and Gas (12,700) (10,600) (15,300) (10,200) (4,900) 
Real Estate (9,100) (8,700) (5,300) (5,500) (2,500) 
Deferred Income Taxes 9,300 (30,200) (52,700) _ — 
Foreign Exchange (17,800) (2,800) (12,600) 6,000 (7,800) 
(30,300) (52,300) (85,900) (9,700) (15,200) 
Net Income—United States GAAP $276,826 S 42,001 S 64,244 $394,900 $476,057 
Earnings per Common Share: 
Canadian GAAP $ 1.96 See).01 $ 1.05 $ 2.87 sy Kate] 
United States GAAP 1.76 O27 0.45 2.80 3.58 
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Oil & Gas Reporting 


The following information on oil and gas producing activities was prepared in accordance 
with Financial Accounting Standards Board Statement No. 69. Enterprises’ financial 
statements are prepared utilizing the full cost method of accounting applied ona 
world-wide cost centre basis, in accordance with Canadian generally accepted accounting 
principles instead of in accordance with SEC full cost accounting requirements. 


Oil and Gas Production, Exploration 
and Development (unauditea) 


(in thousands) 1984 
Capitalized Costs Conventional petroleum and natural gas properties $2,152,068 
Accumulated depletion and depreciation 670,913 
1,481,155 
Other—net 309,638 
315790:793 
Costs Incurred in 
Conventional Oil and Property 
Gas Activities Country _(inthousands) Acquisition Exploration 
1984 Canada $25,940 $124,021 
United States ial yes 13,493 
Other iz PEASY) 
Total . SS 7a 2139,631 
1983 Canada $21,406 S 82,044 
United States 8,072 14,275 
Other 45 1,881 
Total $29523 S$ 98,200 
1982 Canada $12,890 S 62,959 
United States 8,991 16,366 
Other 6 os 
Total . $21,887 S 86,490 
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1983 


$1,882,848 
557,842 


1,325,006 
318,494 


$1,643,500 


Development 


$ 83,301 
116905 


32952206 


$ 77,247 
7362 


52£65,209 


e221 06 
12,758 


$104,866 


Results of Operations for 
Producing Activities (unauditea) 


1984 


1983 


1982 


PanCanadian’s conventional oil and gas producing activities may be summarized as 


follows: 


Gross operating revenue 


Operating expenses 
Depreciation 


Net operating revenue 


Depletion 
Income and revenue taxes 


Income from operations 
Gross operating revenue 


Operating expenses 
Depreciation 


Net operating revenue 


Depletion 
Income and revenue taxes 


Income from operations 
Gross operating revenue 


Operating expenses 
Depreciation 


Net operating revenue 


Depletion 
Income and revenue taxes 


Income from operations 


(in thousands) 


Canada 
$821,043 


2d 
30;025 


127,134 
$693,909 


$680,518 


85,491 
27,039 


113 AAO 
$567,408 


$603,572 


76,629 
23,008 


2iey sey 
$503,935 


United 
States 


$26,618 


3,836 
12130 


4,966 
S21,652 


$19,818 


B56 
1,071 


4,827 
$14,991 


S176 1 


2,754 
1,027 


3,781 
$13,830 


Total 
$847,661 


95,947 
36,153 


132,100 
715,561 


77,066 
336,365 


413,431 
$302,130 
$700,336 


89,247 
28,690 


11729387, 
5DG2,599 


59,634 
2901359 


SOU Was 
$242,626 
$621,183 


79,383 
24,035 


103,418 
SKA ee) 


33,713 
241,482 


29505 
$222,570 


The full cost method of accounting on a world-wide cost centre basis does not permit a 
meaningful segmentation of depletion. The income and revenue taxes relate to Canada 


only, as the United States operations are in a non-taxable position. 
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Oil and Gas 
Reserves (unaudited) 


PanCanadian’s net proved reserves of conventional oil, natural gas and natural gas liquids 
as estimated by PanCanadian engineers are summarized below. “Net” reserves are the 
gross reserves underlying the properties in which PanCanadian has either a working 
interest, less all royalties and interests owned by others, or a royalty interest. 


Net proved reserves: December 31, 1981 


Revisions of previous estimates 
Extensions and discoveries 
1982 Production 


Net proved reserves: December 31, 1982 


Revisions of previous estimates 
Extensions and discoveries 
1983 Production 


Net proved reserves: December 31, 1983 


Revisions of previous estimates 
Extensions and discoveries 
1984 Production 


Net proved reserves: December 31, 1984 


Oil 


(including natural gas liquids) 


(thousands of barrels) 


Gas 
(billion cubic feet) 


Canada United States Total Canada _ __ United States Total 
103,791 678 104,469 2,456 ney, DEAS, 
3,363 (5) 3,358 96 2 98 
5,188 292 5,480 126 6 2 
(12,244) (218) (12,462) (113) (2) (115) 
100,098 TAG, 100,845 2565 23 2,588 
UVa 92 7,809 138 (6) 12 
9,264 490 9,754 116 5 124 
(13,703) (249) (13,952) (102) (3) (105) 
103,376 1,080 104,456 Be Iii 19 22736 
ion 10) (268) eA, 53 1 54 
IA Sis 18,264 81 2 83 
(15,579) (380) (15,959) (120) (4) (124) 
118,019 984 119,003 2731 18 2,749 


Proved reserves are those reserves which geological and engineering data demonstrate 
with reasonable certainty to be recoverable in the future at commercial production rates 
under present depletion methods and current operating conditions, prices and costs. 
Essentially all of PanCanadian’s proved crude oil reserves are considered to be developed 
and recoverable through existing wells with existing facilities. In the case of PanCanadian’s 
proved natural gas and associated liquids reserves, sufficient wells exist in most instances 
to meet required initial withdrawal rates from the respective reservoirs. As a result, the 
natural gas and natural gas liquids reserves are considered to be developed even though 
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additional drilling will be required in certain cases to drain effectively the respective 
reservoirs in a desirable length of time. 


Standardized Measure of Discounted 
Future Net Cash FIOWS (unaudited) 


The Financial Accounting Standards Board acknowledges that the standardized measure 
of discounted net cash flows cannot be considered an estimate of fair market value. 

The inclusion of this information should not be interpreted as indicating that Enterprises 
believes that valid inferences as to the probable measure of fair market value or future 


1984 


1983 


economic position can be derived therefrom. 


The standardized measure of discounted future net cash flows is set forth below: 


(in thousands) 


Future cash inflows 

Future production and development costs 
Future income tax expenses 

Future revenue tax expenses 


Future net cash flows 
10% annual discount for estimated timing 
of cash flows 


Standardized measure of discounted future 
net cash flows 


Future cash inflows 

Future production and development costs 
Future income tax expenses 

Future revenue tax expenses 


Future net cash flows 
10% annual discount for estimated timing 
of cash flows 


Standardized measure of discounted future 
net cash flows 


Canada 


$10,799,898 


2,368,884 
3,20011:87 
1,130,006 


4,100,821 


2,046,599 


Se2.0547222 
S10;925s1 17 


2,862,877 
2,931,840 
1,162,600 


3,967,800 


25509 


S$ 1,814,435 


United 
States 


$112,928 
22,392 


S10) 5/818) 


52.136 


S$ 58,400 


$116,878 
2 Ns 


O11 65 


30,676 


S$ 60,489 


Total 


$10,912,826 


Prete y by af 8; 
3,200,187 
1,130,006 


451910357. 


ZOTET35 


Sy ee yr 
$1)1,041:995 


2,888,590 
2,931,840 
1,162,600 


4,058,965 


2,184,041 


S 1,874,924 


Future net cash flows were computed using year end prices and year end statutory tax 
rates (adjusted for permanent differences) that relate to existing proved oil and gas reserves. 
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Standardized Measure of Discounted 
Future Net Cash FIOWS (unaudited) continued 


The following table sets out the principal sources of change in the standardized measure 
of discounted future net cash flows: 


(in thousands) 1984 ’ 1983 1982 


Standardized measure of discounted 
future net cash flows at beginning of year $1,874,924 $1,987,630 92,411,374 


Add: 
Additions to proved reserves net of capital 
and production costs 388,442 131,268 126,521 
Expenditures that reduced estimated 
future development costs 7,403 19,164 832210 
Accretion of discount 354,649 368,526 520 567, 
Revisions of previous estimates 680,238 149,832 646,197 
Net changes in income and revenue taxes aa 74,108 799,418 
WA 3 Oar 3 742,898 Del 1530 13 
Deduct: 
Net changes in prices and production costs 199,377 244,399 2,058,285 
Sales of oil and gas produced, net of 
production costs and mineral taxes 751,993 CineZO> 5A 372 
Net changes in income and revenue taxes 241,664 = = 


1,193,034 855,604 2,599,657 


Standardized measure of discounted 
future net cash flows at end of year 2 1262208318 /4,9 24a 907,030 


Taxation of 
United States Shareholders 


Under the terms of Canadian tax legislation and the United States-Canada tax convention, 
taxable dividends paid to United States resident shareholders of Enterprises (other than 
tax exempt organizations) are subject to a Canadian withholding tax of 15%. 

Generally, capital gains on the disposition by non-residents of securities issued by 
Enterprises are exempt from Canadian tax unless the securities are held in the conduct of 
a Canadian business. 
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Reporting the Effects of 
Changing Prices (unaudited) 


CICA Recommendations 
on Reporting the Effects 
of Changing Prices 


information about 
the Effects of 
Changing Prices 


The Canadian Institute of Chartered Accountants (CICA) has recommended that Canada’s 
largest public companies produce supplementary information about the effects of 
changing prices. While Enterprises has decided to comply with the recommendations, the 
Corporation believes that application of the computational techniques prescribed by the 
CICA results in data that are of limited value. 

The CICA itself concedes that application of its recommendations to oil and gas, 
mining and forest products operations is not always practicable and may not yield 
meaningful data. Furthermore, in recognition of the difficulties involved, the CICA decided 
that income producing real estate and insurance operations, among others, should be 
exempted from its recommendations. Consequently, the results and assets of Marathon 
Realty Company and Chateau Insurance Company are included at their historical cost 
amounts. 


In preparing information about the effects of changing prices on inventories and properties, 
it was assumed, in accordance with the CICA’s recommendations, that the Corporation's 
level of operations existing at December 31, 1984, would be maintained through replacement 
with like assets at current prices. In reality, decisions regarding whether or not assets will 
be replaced and the manner of replacement will be made in the light of future economic, 
regulatory, technological and competitive conditions. It must not be assumed, therefore, 
that the Corporation’s operating capability will be maintained in the form and manner 
assumed in developing the current cost data. Also, it must not be assumed that the CICA 
approach, which implies that assets are being renewed as they are consumed, reflects the 
Corporation's asset replacement policy. Assets, if they are to be replaced, will be replaced 
at intervals which may be lengthy and at a time when revenue levels are likely to support 
replacement costs. 

The assumption that operating capability will be maintained is particularly questionable 
in the context of the Corporation’s natural resource activities. Oil and gas wells and mines 
are unique in terms of location, ground conditions and potential and, when depleted they 
cannot be specifically replaced. Even if new reserves in existing quantities could be found, 
the current cost of finding such reserves would be difficult to determine. 

It should be noted that, in accordance with the CICA’s recommendations, income taxes 
as reported in the Corporation’s historical cost financial statements have not been 
restated in computing income on a current cost basis. To call for hypothetical increases to 
depreciation, cost of goods sold and operating expenses resulting from inflation without 
giving recognition to a hypothetical reduction in income taxes may significantly overstate 
the impact of higher prices on an enterprise. 

It should also be noted that the new CICA data were necessarily developed on the 
basis of assumptions and subjective estimates that are not verifiable and the adoption of 
different, but equally valid, assumptions could produce materially different results. 
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Reporting the Effects of 
Changing Prices (unaudited) continued 


Bases for Determining 
Current Costs 


Statement of 
Consolidated Income 
on a Current Cost 

Basis Assuming 
Maintenance of Existing 
Operating Capability 
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A variety of methods was used to determine the current cost of properties, including 
published indices, manufacturers’ prices, appraisal values and engineering estimates. 
Because there is no generally accepted method for measuring the current cost of 
replacing existing oil and gas reserves, estimates of the current cost of petroleum and 
natural gas properties have been compiled by application of indices to historical costs. 
However, because the activities, and, therefore, the costs required to replace existing 
reserves are unpredictable, application of indices to historical costs results in current cost 
estimates that may be grossly misstated. The current cost of inventories was estimated 
based on current suppliers’ prices, recent manufacturing costs and published price indices. 

The 1983 comparative figures have been adjusted to 1984 dollars using the Consumer 
Price Index. 


For the Year ended 
December 31 


(in thousands) 1984 1983 
Income before extraordinary item $307,126 $ 66,000 
Adjustments to reflect changes in current costs: 
Cost of goods sold and operating expenses 63,000 30,000 
Depreciation, depletion and amortization 354,000 351,000 
Gains on disposal of properties 2,000 8,000 
419,000 389,000 
Less: Outside shareholders’ interest 143,000 133,000 
276,000 256,000 
Income (Loss) on a current cost basis Sai (190,000) 
Financing adjustment 140,000 107,000 
Income (Loss) attributable to common shareholders 
on a current cost basis $171,126 $ (83,000) 
Note: 


The provision for income taxes of $325,622,000 (1983 - $103,911,000) 

has not been adjusted from the amount reflected in the Corporation's 

historical cost financial statements. If the adjustments to reflect 

changes in current cost were tax affected, the reduction in the 

Corporation’s income tax expense would result in the net income 

attributable to common shareholders being approximately $282,00077 S* 25,000 


The Corporation’s income on a current cost basis for 1984, which has been prepared in 
accordance with, and which reflects the inherent limitations of the techniques prescribed 
by the CICA, is below historical cost income. This is primarily due to significantly higher 
charges ($354,000,000; 1983 - $351,000,000) for depreciation, depletion and amortization. 
Included in the higher depreciation charges, however, are estimated amounts totalling 
$159,000,000 (1983 - $170,000,000) for oil and gas and mining operations—activities 

for which the CICA recommendations have little relevance. 

On the assumption that the Corporation will continue to use a combination of debt 
and equity to finance its operations, the financing adjustment provides a measure of the 
extent to which shareholders will be shielded from the higher costs of replacing inventories 
and properties. The CICA recommendations require that the financing adjustment, which 
reflects the portion of current cost increases financed through net borrowings, be shown 
on two bases. The adjustment of $140,000,000 (1983 - $107,000,000) which is reflected 
in the Corporation's current cost income attributable to common shareholders is based on 
the total increase in current costs during 1984. If the financing adjustment had been 
based on current cost adjustments to income, it would have amounted to $108,000,000 
(1983 - $98,000,000). 


Reporting the Effects of 
Changing Prices (Unaudited) continued 


Schedule of 
Consolidated Assets 
on a Current Cost Basis 


Other Supplementary 
Information 


December 31 


(in thousands) 1984 1984 1983 

Historical Current Current 

_ Cost Basis Cost Basis Cost Basis 

Inventories 51,696,475)" S- 1.736.000 - 25) 1.821.000 
Properties (net) 8,025,765 12,815,000 12,842,000 


Net Assets (Common shareholders’ equity) 311 78,558 6,557,000 6,466,000 


Net assets on a current cost basis consist of common shareholders’ equity on a historical 
cost basis, plus the difference (net of outside shareholders’ interest) between the current 
and historical cost of inventories and properties. 


For the Year ended 
December 31 . 


(in thousands) 1984 1983 
Increase in the current cost amounts of inventories and properties $540,000 $428,000 
Effect of general inflation 476,000 579,000 
Excess (shortfall) of the effect of current cost over the increase in 
general inflation $ 64,000  $(151,000) 
Gain in general purchasing power from having 
net monetary liabilities . $190,000 $235,000 


Included under Other Supplementary Information are additional data called for by the 
CICA. The increase in the current cost amounts of inventories and properties, less the 
effect of general inflation, indicates that during 1984 the value of the Corporation's assets, 
measured in current costs, increased at a greater rate than the rate of general inflation as 
measured by the Consumer Price Index. 

The gain in general purchasing power from having net monetary liabilities represents 
the benefit to the Corporation from financing part of its operations with debt which, 
because of inflation, has declined in real terms. 
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Reporting the Effects of 
Changing Prices (unaudited) continued 


Reserve Data 


Major Proven and 
Probable Ore Reserves 


(in thousands of short tons) 


Cominco Ltd. 

Sullivan, Pine Point (69.1% 
owned), Polaris, Black 
Angel (62.5% owned) 
and Magmont Mines 
(50% owned) 

Con-Rycon Mine 

Buckhorn Mine 

Valley Mine 

Warm Springs Mine 

Vade Mine 


Fording Coal Limited 
Fording River Operations 
Thermal Coal 


The Algoma Steel 
Corporation, Limited 
Wawa Mine 
Tilden Mine (30% owned) 
Cannelton Mines 
Metallurgical Coal 
Thermal Coal 
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The CICA requires certain quantity disclosures for companies with interests in mineral and 
oil and gas reserves. The disclosures covering oil and gas reserves are included as 
Supplementary Data under Oil and Gas Reporting. 


Dec. 31 Changes During the Year 


1982 Production Discoveries 


102,400 
2,100 
500,000 
7,300 
155,000 


238,800 


2,133,000 


50,702 
81,249 


186,300 
80,000 


(6,000) 12,200 
(209) 171 
= ee 

(7,900) — 
(188) 588 

ash) = 

(3,100) — 

(4.200) 


(1,270) 
(1,346) 


(1,716) 
(520) 


Revisions 


(8,800) 
(162) 


16,900 


S1a)5) 


1,300 


Dec. 31. Changes During the Year Dec. 31 


1983 Production Discoveries 
99,800 (8,000) 10,000 
1,900 (244) 159 
5,100 (194) 194 
509,000 (9,300) 116,300 
7,700 (210) 110 
152,000 (3,800) 1,600 


237,000 (4,400) 


(72,000) 2,056,800 (5,500) 


(4,092) 


225 
(396) 


45,340 (1,414) 
79,903 (1,796) 


184,809 (1,740) 
79,084 (1,052) 


| 


Revisions 1984 


(1,900) 99,900 


(115) 1,700 
(2,000) 3,100 
- 616,000 
= 7,600 


200 150,000 


6,300 238,900 
(81,300) 1,970,000 


56 43,982 


(43,173) 139,896 
17,225 95,257 


The reserve and production quantities listed for the associated companies of Cominco 
represent the full amounts and not Cominco’s share. The reserve and production 
quantities for the Tilden Mine represent Algoma’s share only. 
The reserve and production quantities included above for Cominco are stated in tons 
of ore, while the quantities for Algoma are stated in product tons of sinter (48% iron) and 
pellets (65% iron) at the Wawa and Tilden Mines respectively. The reserve and production 
quantities noted for Fording Coal, and Algoma’s Cannelton Mines, are stated in short tons 
of cleaned coal. 


Fording currently receives only a royalty from the production of its thermal coal 


reserves. 


Total expenditures on exploration for minerals in the year 1984 amounted to $42,000,000. 


Reporting the Effects of 
Changing Prices (unaudited) continued 


Mineral Content of 


Reserves and 
Production 


Cominco Ltd. 


Sullivan, Pine Point, Polaris, 


Black Angel and 
Magmont Mines 


Buckhorn Mine 


Con-Rycon Mine 


Valley Mine 


Warm Springs Mine 


Vade Mine 


Minerals Contained in Reserves 


Lead 

Zinc 

Silver (Sullivan and 
Black Angel only) 


Gold 


Gold 


Copper 


December 31 


1984 


4.0% 
7.6% 
1OzZs 
per ton 


0.04 oz. 
per ton 


0.42 Oz. 
per ton 
0.47% 


30.0% 


25.3% 


1983 


4.1% 
7.6% 
drOz: 
per ton 


0.04 oz. 
per ton 


0.44 Oz. 
per ton 
0.475% 


30.0% 


25.3% 


Production During Year 
(tons are short tons) 


380,800 tons 
833,400 tons 


SeOOlOzZ 


89,100 oz. 


41,700 tons 


210,000 tons 


1,361,100 tons 


(concentrate) 
(concentrate) 


(contained 
metal) 


(phosphate 
rock) 


(concentrate) 


45 


Supplementary Data 


1984 Quarterly Financial Information (unauditea) 


(in thousands) For the Three Months ended 


Oil and Gas Gross operating revenue 


Expenses including income 
and revenue taxes 


Interest of outside shareholders 
Netincome | 

Gross operating revenue 
Expenses including income taxes 


Mines and Minerals 


Interest of outside shareholders 
Net income 


Forest Products Sales and operating revenue 


Expenses including income taxes 


Interest of outside shareholders 
_Net income 


Sales and operating revenue 
Expenses including income taxes 


Iron and Steel 


Interest of outside shareholders 
Net income 


Gross rentals and other income 
Expenses including income taxes 


Real Estate 


Interest of outside shareholders 
_ Net income = 


Gross operating revenue 
Expenses including income taxes 


Agriproducts 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Other Businesses 


_Netincome © 
Financial Gross operating revenue 
Expenses including income taxes 
_ Net income : 
Net Income 
Earnings per 
Common Share Net Income 


March 31 June 30 September 30 
$270,939 $251,053 $244,643 
193,865 179,864 178,541 
77,074 71,189 66,102 
9.958 9.198 8.540 
67,116 ‘61,991 57,562 
460,040 SPATE 471,938 
453,563 503,446 461,501 
6,477 235:731 10,437 
4.185 11,643 7,207 
2,292 12,088 _3.230 
509,624 551,568 575,056 
539,109, 557,726 575,848 
(29,485) (6,158) (792) 
(3,452) 146 _ UES. 
(26,033) (6,304) (933) 
736,527 802,891 725,013 
P5143 1 WIL ISU ged Ate es 
(14,904) 5.111 (19,329) 
(1,634) 7,870 — (7,032) | 
(13,270) (2,759) (12,297) 
66,274 66,273 71,278 
61,986 58,232 60,663 
4,288 8,041 10,615 
— 84 96 oe 
4,204 7,945 10,504 
290,759 331,021 288,222 
285,124 —~ 326,921 _ 282,626 
5,635 4,100 5,596 
558 587 755 
5.077 3,513 4,841 
22,178 PRIA 22,090 
20,495 20,918 _ 20,460 
1,683 pers © _ 1,630 
35,261 38,364 39,234 
32,467 eee Ue 36,081 
FASS 2,345 ae 
S$ 43,863 $ 81,512 $ 67,690 
28¢ 53¢ 42¢ 


December 31 


$288,723 


AS EA LES. 
85,664 
11,068 

74,596 

445,426 

446,148 

(722) 

309 
ELEM 

563,083 

a 
34,368 
10,883 


23.485 
753.196 
769,977 
(16,781) 
(6,065) 
(10.716) 


73.745 
68,913 


4,832 
162 


__ 4670 


348,656 
330,455 


18,201 
_ 784 


17,417 


25,866 
22,208 


3,658 


40,087 
38,105 


1,982 
$114,061 


73¢ 


in the forest products sector and from the elimination of a deferred tax balance in a U.S. 
agriproducts subsidiary owing to changes in U.S. tax laws. 
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1983 Quarterly Financial Information (unaudited) 


(in thousands) 


Oil and Gas 


Mines and Minerals 


Forest Products 


Iron and Steel 


Real Estate 


Agriproducts x 


Other Businesses 


Financial 


Net Income 


Earnings per 
Common Share 


For the Three Months ended 


Gross operating revenue 
Expenses including income 
and revenue taxes 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Gross rentals and other income 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Net income 


Gross operating revenue 
Expenses including income taxes 


Net income 


Income before extraordinary item 


Extraordinary item 


Income before extraordinary item 
Net income 


pean 3 
$226,602 


160,419 
66,183 
8,551 
57,632 
339,216 
356,443 
(17,227) 
(8,172) 


(9,055) 


400,333 
441,403 


(41,070) 
(5,689) 
(35,381) 
529,554 
2 
(31,017) 
(9,994) 
(21,023) 


66,636 
57,568 


9,068 
82 


8.986 


244,157 
241,696 


2,461 
583 


1,878 


70,976 
P22 ANS 


(1,239) 


34,587 
32,297 
2,290 
4,088 


S$ 4,088 


3¢ 
3¢ 


June 30 
$207,823 


154,334 


53,489 
6,911 


465/00m 


479,951 
485,254 


(5,303) 
(1,149) 


(4,154) 
462,761 
494,048 


(31,287) 
(3,977) 


(27.310) 


607,259 
646,243 


(38,984) 
(16,198) 


(22,786) | 


62,544 
58,370 
4,174 
96 


RUNS 


2935-716 
288,970 


4,746 
504 


oe 


87,755 
83,288 


AAGy 
35,642 
34,015 


1,627 — 


6,742 


S$ 6,742 


4¢ 
4¢ 


September 30 


$200,215 


146,579 


53,636 
6,929 


46,707 


334,210 
352,719 


(18,509) 
(6,116) 


Ue B) 


480,542 
502,581 


(22,039) 
(3,845) 


ae) 


634,150 
679,944 


(45,794) 
_ (20,254) 


(25,540) 


lees 
65,588 


6,745 
101 


mo .0n4 
324,380 
ay PTA shay 


7,028 
649 


6,379 


100,303 


90,034 
10,269 


35,249 
53556 


1,035 
15,905 


SuliD.o00 


10¢ 
10¢ 


December 31 


$249,747 


181,964 


67,783 
8,758 


59,025 
458,171 
455,393 


PE 
488,541 
509,703 
(21,162) 
P22) 
(17,927) 
683,642 
733,081 


(49,439) 
(25,362) 


(24,077) 


72,570 
66,346 
6,224 
OB. 
6,153 
367,098 
wate) Et 
8,914 
811 
8,103 


63,876 
62,091 


1764 


36,770 
33,480 


3,290 


36,471 
31,435 


$ 67,906 


24¢ 
44¢ 
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(Figures in thousands, except amounts per share) 


Revenues 


Consolidated income 
Oil and gas 
Mines and minerals 
Forest products 
lron and steel 
Real estate 
Agriproducts 
Other businesses 
Financial 


Income before extraordinary item 


Extraordinary item 
Net Income 


Total assets 


Total long term debt 

Outside shareholders’ interest 
in subsidiary companies 

Shareholders’ equity 


Total capitalization 


Dividends 
Preferred Shares 
Common Shares 

Number of Shares Outstanding 
Common-— actual 

— average 

Preferred—actual 

Per Common Share 
Income before 

extraordinary item 

Net income 
Dividends—paid quarterly 


48 


1984 
$ 9,856,057 


$ 261,265 
16,579 


(9,785) 
(39,042) 


Dies 23 
30,848 

9,164 
10,774 


307,126 
$ 307,126 


$12,357,397 
$ 3,983,039 


1,731,068 
3,278,558 


$ 8,992,665 


$ 3,666 
$ 123,430 


154,506 
154,262 
5,000 


1.96 
1.96 
0.80 


i 


1983 
SrO,0D2 39 


S$ 209,942 
(25,483) 
(98,81 2) 
(93,426) 

25,861 
20,602 
15,282 

8,900 


62,866 
31,435 


5 94,301 


$11,933,895 
S 4,147,494 


L615 i124 
Z-965:527 


S$ 8,728,442 


S = 
See O07 


153,941 
1337150 
Nil 


0.41 
0.61 
0.80 


4 4+ Ut 


1982 
S$ 8,494,663 


S$ 200,864 
(13,198) 
(97,344) 
(25,717) 
26,212 
16,620 
15,268 
27,439 


150,144 


S 150,144 


$12,017,478 
$ 4,137,928 


165392590 
2,984,282 


$ 8,661,800 


4 


1333377, 


153,474 
142,990 
Nil 


(less 
1.05 
0.96 


+ + 


1981 
$48,958;/.59 


S$ 177,414 
37,662 
16,227, 
93,586 
24,027 
19,938 
16,866 
18,880 


404,600 


$ 404,600 


Sg 4 120 
S$ 3,456,949 


1,508,794 
2,760,662 


$ 7,726,405 


157-932 


4 +/+ 


141,356 
140,972 
Nil 


2:87 
207 
t2 


4 1 


1980 
$6,659,250 


=) Pa hehibey2 
98,638 
45,569 
61,206 
20,991 
9,674 
11,802 
353195 


491,257 


54912257 


$8,496,146 
52,027 "ie 


1,377,625 
2,498,562 


$5,903,300 


= 1) 
ey User es) 


140,661 
135555 
Nil 


= 3.63 
$ 3.63 
5 1.005 


Directors 


M. Norman Anderson, 
Chairman and Chief Executive 
Officer, 
Cominco Ltd., Vancouver 

F. S. Burbidge,* 
Chairman and Chief Executive 
Officer, 


Canadian Pacific Limited, Montreal 


Robert W. Campbell,* 
Chairman and Chief Executive 
Officer, 
Canadian Pacific Enterprises 
Limited, Calgary 

Paul Desmarais, O.C.,* 
Chairman and Chief Executive 
Officer, 


Power Corporation of Canada, 


Montreal 

S. E. Eagles,* 
President, 
Canadian Pacific Enterprises 
Limited, Calgary 

Thomas M. Galt, 
Chairman and Chief Executive 
Officer, 
Sun Life Assurance Company 
of Canada, Toronto 


Officers 


Robert W. Campbell, 
Chairman 
and Chief Executive Officer, 
Calgary 

S. E. Eagles, 
President, 
Calgary 


Directorate 


C. Merv Leitch, Q.C., 
Partner, 
Macleod Dixon, Calgary 
John Macnamara, 
Chairman and Chief Executive 
Officer, 


The Algoma Steel Corporation, 


Limited, Sault Ste. Marie 

Angus A. MacNaughton, + 
President and Chief Executive 
Officer, 


Genstar Corporation, San Francisco 


W. Earle McLaughlin, * + 
Corporate Director, 
Montreal 

Paul A. Nepveu, 

Corporate Director, 
Montreal 

The Hon. John L. Nichol, O.C., 

President, 


Springfield Investment Co. Ltd., 


Vancouver 


L. T. Beare, 
Vice-President and General 
Counsel, Calgary 

J. F. Hankinson, 
Vice-President Finance and 
Accounting, Calgary 

G. S. MacLean, 
Vice-President Administration 
and Secretary, Calgary 


Paul L. Paré, O.C.,* 
Chairman and Chief Executive 
Officer, 
Imasco Limited, Montreal 
Neil F. Phillips, Q.C.,+ 
Partner, 
Phillips & Vineberg, Montreal 
C. Douglas Reekie,*+ 
President and Chief Executive 
Officer, 
CAE Industries Ltd., Toronto 
R. D. Southern, 
Deputy Chairman and 
Chief Executive Officer, 
ATCO Ltd., Calgary 
William W. Stinson, 
President, 
Canadian Pacific Limited, 
Montreal 
Ray D. Wolfe, C.M.,* 
Chairman and Chief Executive 
Officer, 
The Oshawa Group Limited, 
Toronto 


*Member of Executive Committee 
+Member of Audit Committee 


R. A. Norris, 
Comptroller, Calgary 
B. J. Zafirian, 
Treasurer, Toronto 


The Directors desire to record their sincere appreciation for the distinctive leadership and 
direction given by the Honourable lan D. Sinclair, O.C., Q.C. to the affairs of the 


Corporation since its incorporation in 1962. Senator Sinclair served as an Officer and a 


Director of the Corporation from its foundation until his retirement at the Annual Meeting 


in 1984. 
On April 27, 1984, Mr. Paul Desmarais, O.C., was elected as a director of the Corporation 


to fill the vacancy created by Senator Sinclair’s retirement. 
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*PanCanadian Petroleum Limited 
Bartlett B. Rombough, President 
PanCanadian Plaza 
P.O. Box 2850 
Calgary, Alberta 
iP2S5 

*Cominco Ltd. 

M. N. Anderson, Chairman 
200 Granville Square 
Vancouver, British Columbia 
V6C 2R2 

Fording Coal Limited 
J. H. Morrish, President 
Natural Resources Building 
205-9th Avenue S.E. 
Calgary, Alberta 
T2G OR4 

*Steep Rock Resources Inc. 
P. M. Nixon, Chairman 
AO University Avenue 
Toronto, Ontario 
M5] 2G5 

CIP Inc. 
C. S. Flenniken, Chairman 
1155 Metcalfe Street 
1416 Sun Life Building 
Montreal, Quebec 
H3B 2X1 
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*Great Lakes Forest Products Limited 
C. J. Carter, Chairman and 
President 
P.O. Box 430 
Thunder Bay, Ontario 
P7C 4W3 

*The Algoma Steel Corporation, 

Limited 
John Macnamara, Chairman 
503 Queen Street East 
Sault Ste. Marie, Ontario 
P6A 5P2 

*AMCA International Limited 
K. S. Barclay, Chairman and President 
200 Ronson Drive, Suite 607 
Rexdale, Ontario 
MOW 5Z9 

*Marathon Realty Company Limited 
D. King, President 
Suite 1100, University Place 
123 Front Street West 
Toronto, Ontario 
M5} 2M2 

*Maple Leaf Mills Limited 
R. S. DeMone, President 
P.O. Box 710 
Station “K” 

Toronto, Ontario 
M4P 2X5 


Canadian Pacific Enterprises (U.S.) Inc. 
Cc. D. Amond, President 
Suite 1550, One Lincoln Center 
Syracuse, New York 13221 
U.S.A. 

Syracuse China Corporation 
C. S. Goodman, President 
2900 Court Street 
P.O. Box 4820 
Syracuse, New York 13221 
U.S.A. 

Processed Minerals Incorporated 
J. David, Chairman 
1800 Carey Blvd. 
P.O. Box 459 
Hutchinson, Kansas 67501 
U.S.A. 

*Canadian Pacific Securities Limited 

J. F Hankinson, Chairman 
Suite 800, University Place 
123 Front Street West 
Toronto, Ontario 
M5} 2M2 

Chateau Insurance Company 
R. J. McCormick, President 
Suite 2900 
2300 Yonge Street 
Toronto, Ontario 
M4P 2X3 


*A copy of the 1984 annual report of this 
company can be obtained by writing to its Secretary 
at the address above. 


Common Share Market Prices 


Montreal and Toronto Stock Exchanges New York Stock Exchange 
1984 1983 1984 1983 
High Low High Low High Low High Low 
First Quarter $25% $20% $22% $17% U.S. $20% U.S. $16% U.S.$183%8 U.S.$14% 
Second Quarter 23% 19 Zope 212 17% 15 20% 17% 
Third Quarter 24% 185% 25% 20% 18% 14% 20% 17% 
Fourth Quarter 25% 2232 24% 20% 19% 16% 19% 16% 
Year 25% 18% 25% 17% 20% 14% 20% 144% 


Common Share Listings 


Canada—Alberta, Montreal, Toronto and Vancouver Stock Exchanges 
United States—New York Stock Exchange 
Europe—London, England and Amsterdam, The Netherlands 


Transfer Agents and Registrars 


Montreal Trust Company, Calgary, Montreal, Toronto, Winnipeg, Regina and Vancouver. 
Morgan Guaranty Trust Company of New York, New York, New York. 
The Royal Trust Company, London, England. 


Common Share Holdings December 31, 1984 


Form 10-K 


Registered Office 


Common shares outstanding 154,505,743, of which 107,941,718 were owned by Canadian 
Pacific Limited and the remainder by 29,167 shareholders, of whom 96.4% were Canadian 
registrants. 


A copy of the Corporation’s Form 10-K filed with the Securities and Exchange Commission 
will be provided without charge on written application to the Vice-President Administration 
and Secretary, at the Corporation’s Registered Office. 


Suite 2300, One Palliser Square, 
125 - 9th Avenue S.E., Calgary, 
Alberta, Canada T2G OP6 
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At December 31, 1984 


ays 


Canada 


Outside Canada 


Total 


Atlantic Provinces 

Quebec 

Ontario 

Manitoba and Saskatchewan 
Alberta 

B.C. 

N.W.T., Yukon and Offshore 


United States 
Other 


Properties at Cost, 
less Depreciation 
(millions) 


$ 274 
796 
PAINS 
222 
1.592 


Percent 


’ 


eS 
“ 


AR40 


rw 
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Notice of Annual Meeting of Shareholders 


NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of 
Canadian Pacific Enterprises Limited will be held in The Palliser Hotel, Calgary, 
Alberta, on Friday, April 26, 1985, at 11:00 a.m. (Calgary time), for the following 
purposes: 


(a) to receive the Report of the Directors, accompanying Consolidated 
Financial Statements and Report of the Auditors thereon, for the year 
ended December 31, 1984; 


(b) to elect directors; 


(c) to appoint the auditors and to authorize the Board of Directors to fix their 
remuneration; 


(d) to transact such other business as may properly come before the 
meeting. 


The Board of Directors has, by resolution, fixed the time before which proxies 
to be used at the Annual Meeting of Shareholders or any adjournment thereof 
must be deposited at Calgary, Alberta, Canada, with the Corporation or the 
Montreal Trust Company as Agent for the Corporation, at twenty-four hours, 
excluding Saturdays and holidays, preceding the Annual Meeting or any adjourn- 
ment thereof. 


BY ORDER OF THE BOARD OF DIRECTORS, 


G. S. MacLean, 
Vice-President Administration 
and Secretary. 


Calgary, Alberta, Canada, March 1, 1985. 


NOTE: 


/f you are unable to attend the meeting in person, please complete and return 
the enclosed form of proxy. 
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Registered Office: Suite 2300, One Palliser Square, 
125 - 9th Avenue S.E., Calgary, Alberta, Canada T2G OP6 


Proxy Statement for Annual Meeting of Shareholders, Friday, April 26, 1985 


Approximate Date Proxy Material First Sent to Shareholders: March 21, 1985 


Solicitation of Proxies 


This Proxy Statement is furnished in connection with the solicitation by the management of 
Canadian Pacific Enterprises Limited of proxies for use at the Annual Meeting of Shareholders of 
the Corporation to be held at the time and place and for the purposes set forth in the foregoing 
notice of meeting or any adjournment thereof. The total cost of solicitation will be borne by the 
Corporation. 


Appointment of Proxyholders and Revocation of Proxies 


At all meetings of shareholders of the Corporation every shareholder is entitled to one vote for each 
common share then held and such vote may be given in person or by proxy whether or not the proxy- 
holder appointed by such proxy is a shareholder. 


A shareholder giving a proxy has the right under subsection 142(4) of the Canada Business Corpora- 
tions Act to revoke the proxy (1) by instrument in writing executed by the shareholder or by the share- 
holder’s attorney authorized in writing and deposited either at the registered office of the Corporation at 
any time up to and including the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or with the chairman of the meeting on the day of the meeting, 
or any adjournment thereof or (2) in any other manner permitted by law. 


Voting Securities and Principal Holders Thereof 


On March 1, 1985, there were 154,655,015 Common Shares outstanding, each carrying one vote. The 
Corporation has fixed the close of business on Friday, March 15, 1985, as the record date for the purpose 
of determining shareholders entitled to receive notice of the meeting but, in accordance with the Canada 
Business Corporations Act, subsection 129(2), the failure of any shareholder of the Corporation to receive 
a notice of a meeting of shareholders of the Corporation does not deprive the shareholder of a vote at the 
meeting. In accordance with subsection 132(2) of the Canada Business Corporations Act, if a person has 
acquired shares after the record date, that person is entitled to vote those shares at the meeting upon 
producing properly endorsed share certificates, or otherwise establishing share ownership, and demand- 
ing the inclusion of his/her name in the list of shareholders not later than 10 days before the date 
of the meeting. 


Voting Securities and Principal Holders Thereof (continued) 


As of March 1, 1985, Canadian Pacific Limited (CPL) was the only person who was known to the 
Corporation to be the beneficial owner of more than 5% of any class of its voting securities. Information 
concerning such beneficial ownership by CPL is set forth in the following table: 


Name and Address of Amount and Nature of Percent 
Title of Class Beneficial Owner Beneficial Ownership of Class 
Common Shares Canadian Pacific Limited 107,941,718 shares. 

910 Peel Street Sole voting and investment 69.80 

Montreal, Canada H3C 3E4 power 


CPL is engaged in various transportation activities including the operation, primarily in Canada, of CP 
Rail. CP Rail is a significant customer of The Algoma Steel Corporation, Limited (Algoma), a 61.2% owned 
subsidiary of the Corporation, and purchased, at published prices, $42,000,000 of rail and other steel 
products in 1984. CPL owns significant real estate not used for transportation purposes, the substantial part 
of which is managed by Marathon Realty Company Limited (Marathon), a wholly-owned subsidiary of the 
Corporation. Marathon also provides real estate tax services for all of CPUs real estate. Such management 
and tax services are provided pursuant to an agreement under which CPL paid Marathon $2,600,000 in 
1984. Other transactions between CPL and the Corporation's subsidiaries represent transportation and 
communications services rendered under published tariffs (e.g., the shipping of goods by the Corporation’s 
subsidiaries on CP Rail), or are insignificant. In addition, the Corporation and CPL provide each other with 
certain corporate staff services at cost. 


Except for the shares deemed to be beneficially owned by Mr. Paul Desmarais, O.C. (see footnote (1) on 
page 8), the directors and officers of the Corporation as a group as of March 1, 1985, were the beneficial 
owners of less than 0.05% of the common shares of the Corporation or of any class of equity securities 
of CPL (excluding directors’ qualifying shares) and were the beneficial owners of less than 0.50% of any 
class of equity securities of any subsidiary of the Corporation. 


Voting Shares as Specified 


Shares represented by properly executed proxies in favour of the persons designated in the printed 
portion of the enclosed form of proxy will be voted or withheld from voting on any ballot that may be called 
for and, where the shareholder specifies a choice with respect to any matter to be acted upon, such shares 
will be voted in accordance with any specification so made. IN THE ABSENCE OF SUCH SPECIFICATION, 
SUCH SHARES WILL BE VOTED FOR THE ELECTION OF DIRECTORS, THE APPOINTMENT OF 
AUDITORS AND THE GRANTING OF AUTHORITY TO THE BOARD OF DIRECTORS TO FIX THE 
AUDITORS’ REMUNERATION. 


Exercise of Discretion by Proxyholders 


The enclosed form of proxy confers discretionary authority upon the persons named therein with 
respect to amendments or variations to matters identified in the notice of meeting and with respect to other 
matters which may properly come before the meeting. At the date of this Proxy Statement, the management 
of the Corporation knows of no such amendments, variations or other matters to come before the meeting. 


Election of Directors 


The Board of Directors consists of 18 directors. Each director elected will hold office until the next 
Annual Meeting of Shareholders and until his successor is duly elected. The persons listed below, except 
Mr. Claude Pratte, O.C., who is not now a director, will retire as directors at the forthcoming Annual Meeting 
of Shareholders on April 26, 1985, and they are eligible and will be nominated for re-election as directors. 
The management does not contemplate that any of the nominees will be unable to serve as directors but, 
if that should occur for any reason prior to the meeting, the persons named in the enclosed form of proxy 
reserve the right to vote for another nominee in their discretion. Information as of March 1, 1985, as to the 


18 nominees is as follows: 


Election of Directors (continued) 


Name of nominee, 
age, and offices held in 
the Corporation 


(For committee 
memberships and 
meeting attendance, 
see footnotes page 7) 


Major offices held in 
significant affiliates 


M. Norman Anderson, 
54 


F. S. Burbidge, 66 
© © 


Robert W. Campbell, 62 
Chairman and 


Chief Executive Officer 
ORO) 


Chairman and Chief 
Executive Officer and 
Director—Cominco Ltd. 


Chairman and 

Chief Executive Officer 
and Director— 
Canadian Pacific 
Limited; Director — 
AMCA International 
Limited, Cominco Ltd., 
Marathon Realty 
Company Limited, 
PanCanadian Petroleum 
Limited and Soo Line 
Corporation 


Chairman of the Board 
and Director— 
PanCanadian Petroleum 
Limited; Director — 
The Algoma Steel 
Corporation, Limited, 
AMCA International 
Limited, Canadian 
Pacific Limited, 
Cominco Ltd. and 
Great Lakes Forest 
Products Limited 


Principal occupation or Director 
employment since 
Chairman and Chief 1980 


Executive Officer, 
Cominco Ltd., 

Vancouver, a subsidiary 
company, engaged in 
mining, metals, chemicals 
and fertilizers. 


Chairman and 1972 
Chief Executive 

Officer, Canadian 

Pacific Limited, 

Montreal, the parent 


company. 


Chairman and Chief 
Executive Officer, 
Canadian Pacific 
Enterprises Limited, 
Calgary. 


1973 


Number of shares of the 
Corporation, its subsidiaries 
and/or Canadian Pacific 
Limited beneficially owned 
or over which control or 
direction is exercised 


1,000 Common Shares 
C.P. Enterprises Limited 
17,961 Common Shares 
Cominco Ltd. 
(includes 3,447 shares 
held by a trustee 
pursuant to the Stock 
Savings and Purchase 
Plan and the Retirement 
Income Savings Plan 
of Cominco Ltd.) 
1,000 Ordinary Shares 
C.P. Limited 


4,783 Common Shares 
C.P. Enterprises Limited 
500 Common Shares 
AMCA International 
Limited 

630 Common Shares 
Cominco Ltd. 

400 Common Shares 
PanCanadian Petroleum 
Limited 

6,665 Ordinary Shares 
C.P. Limited 


505 Common Shares 
C.P. Enterprises Limited 
101 Common Shares 
The Algoma Steel 
Corporation, Limited 
250 Common Shares 
AMCA International 
Limited 

330 Common Shares 
Cominco Ltd. 

100 Common Shares 
Great Lakes Forest 
Products Limited 
13,760 Common Shares 
PanCanadian Petroleum 
Limited 

2,000 Ordinary Shares 
C.P. Limited 


Certain other 
directorships and 
relationships required 
to be reported by the 
U.S. Securities and 
Exchange Commission 


(See footnotes page 7) 


Director of 
2) Gulf Canada Limited 


Director of 

2] Canadian Pacific 
Limited 

LJ) Soo Line 
Corporation 

£] AMCA International 
Limited 


Director of 

0) Canadian Pacific 
Limited 

LJ AMCA International 
Limited 

C1.) Westinghouse 
Electric 
Corporation 


Election of Directors (continued) 


Name of nominee, 
age, and offices held in 
the Corporation 


Major offices held in 
significant affiliates 


(For committee 
memberships and 
meeting attendance, see 
footnotes page 7) 


Principal occupation or 


employment since 


*Paul Desmarais, O.C., Director—Canadian 
58 Pacific Limited 
@ © 


S. E. Eagles, 55 
President 


Chairman and 
Director— Marathon 
Realty Company Limited; 
Director—AMCA 
International Limited, 
The Algoma Steel 
Corporation, Limited, 
CIP Inc., Cominco Ltd., 
Maple Leaf Mills 
Limited and 
PanCanadian Petroleum 
Limited 


*Thomas M. Galt, 63 Nil 
@® 


C. Merv Leitch, 0.C., 59 Nil 


Chairman and Chief 
Executive Officer, 
Power Corporation of 
Canada, Montreal, 

a holding and manage- 
ment corporation. 


1984 


President, Canadian 1983 
Pacific Enterprises 


Limited, Calgary. 


Chairman and Chief 1980 
Executive Officer, Sun 
Life Assurance Company 


of Canada, Toronto. 
Partner, Law Firm of 1983 
Macleod Dixon, 

Calgary. 


Director 


Number of shares of the Certain other 
Corporation, its subsidiaries directorships and 
and/or Canadian Pacific relationships required 
Limited beneficially owned to be reported by the 
or over which control or U.S. Securities and 
direction is exercised Exchange Commission 


(See footnotes page 7) 


1,000 Common Shares Director of 
C.P. Enterprises Limited (] Canadian Pacific 
2,000 Ordinary Shares Limited 


C.P. Limited 
(For list of holdings deemed 
to be beneficially owned by 
Mr. Desmarais, see footnote 
(1) page 8) 


LJ The Seagram 
Company Ltd. 


2,000 Common Shares 
C.P. Enterprises Limited 
101 Common Shares 

The Algoma Steel 
Corporation, Limited 

100 Common Shares 
AMCA International 
Limited 

4,000 $2.00 Tax Deferred 
Exchangeable Pfd. Shares 
Series A, Cominco Ltd. 
2,400 Common Shares 
PanCanadian Petroleum 
Limited 


Director of 

AMCA International 
Limited 

Maple Leaf Mills 
Limited 


1,126 Common Shares Nil 
C.P. Enterprises Limited 

1,000 Ordinary Shares 

C.P. Limited 


Director of 

0] Chieftain 
Development Co. 
Ltd. 


100 Common Shares 
C.P. Enterprises Limited 


Election of Directors (continued) 


Name of nominee, 
age, and offices held in 
the Corporation 


(For committee 
memberships and 
meeting attendance, see 
footnotes page 7) 


Major offices held in 
significant affiliates 


Principal occupation or 


employment since 


John Macnamara, 59 


Angus A. MacNaughton, 
53 
@ 


W. Earle McLaughlin, 69 
O@OO®@ 


Paul A. Nepveu, 68 


Chairman and Chief 
Executive Officer and 
Director—The Algoma 
Steel Corporation, 
Limited; Director — 
AMCA International 
Limited 


Director—The 
Algoma Steel 
Corporation, Limited 
and Canadian 
Pacific Limited 


Director—The Algoma 
Steel Corporation, 
Limited, CIP Inc. and 
Cominco Ltd. 


Chairman and Chief 
Executive Officer, The 
Algoma Steel 
Corporation, Limited, 
Sault Ste. Marie, a 
subsidiary company, a 
fully integrated iron and 
steel production company. 


1975 


President and Chief 
Executive Officer, 
Genstar Corporation, 
San Francisco, 
engaged in diversified 
industrial operations. 


ISS 


Corporate Director, isis) 


Montreal. 


Corporate Director, 1979 


Montreal. 


Director 


Number of shares of the 
Corporation, its subsidiaries 
and/or Canadian Pacific 
Limited beneficially owned 
or over which control or 
direction is exercised 


486 Common Shares 
C.P. Enterprises Limited 
1,046 Common Shares 
The Algoma Steel 
Corporation, Limited 
2,000 $2.00 Cumulative 
Redeemable Convertible 
Class B Preference 
Shares Series 1 

The Algoma Steel 
Corporation, Limited 
100 Common Shares 
AMCA International Limited 


2,000 Common Shares 

C.P. Enterprises Limited 

12,000 Common Shares 
PanCanadian Petroleum 

Limited 


19,864 Common Shares 
C.P. Enterprises Limited 
245 Common Shares 

The Algoma Steel 
Corporation, Limited 
1,000 $2.00 Cumulative 
Redeemable Convertible 
Class B Preference Shares 
Series 1 The Algoma Steel 
Corporation, Limited 

500 Common Shares 
AMCA International Limited 
5,000 Ordinary Shares 
C.P. Limited 


2,019 Common Shares 
C.P. Enterprises Limited 
122 Common Shares 
The Algoma Steel 
Corporation, Limited 
330 Common Shares 
Cominco Ltd. 

500 $2.00 Tax Deferred 
Exchangeable Pfd. Shares 
Series A, Cominco Ltd. 
125 Common Shares 
Great Lakes Forest 
Products Limited 

400 Common Shares 
PanCanadian Petroleum 
Limited 

250 Ordinary Shares 
C.P. Limited 


Certain other 
directorships and 
relationships required 
to be reported by the 
U.S. Securities and 
Exchange Commission 


(See footnotes page 7) 


Director of 
AMCA International 
Limited 


Director of 
LJ Genstar Corporation 


Director of 

Canadian Pacific 
Limited 

General Motors 
Corporation 

Genstar Corporation 

Nabisco Brands, 
Inc. 


Election of Directors (continued) 


Name of nominee, 
age, and offices held in 
the Corporation 


Major offices held in 
significant affiliates 


(For committee 
memberships and 
meeting attendance, see 
footnotes page 7) 


Principal occupation or 
employment 


The Hon. John L. Nichol, Nil 
(O)(C... Gil 


Paull ararewO1Geso2 Director—Canadian 


©O@® Pacific Limited and 
CIPInc: 

Claude Pratte,O.C.,60 Director— 
Canadian Pacific Limited 
and CIP Inc. 

C. Douglas Reekie, 60  Director— 


® @ ® AMCA International 
Limited and Marathon 


Realty Company Limited 


*R. D. Southern, 54 Nil 


President of a private 
investment company, 
Vancouver. 


Chairman and Chief 
Executive Officer, 
Imasco Limited, 
Montreal, a parent 
operating company with 
tobacco, food services, 
and retail divisions. 


Partner, Law Firm of 
Stein, Monast, 
Pratte & Marseille, 
Quebec. 


President and Chief 
Executive Officer, CAE 
Industries Ltd., Toronto, 
a holding and 
management company. 


Deputy Chairman and 
Chief Executive Officer, 
ATCO Ltd., Calgary, a 
holding company for a 
worldwide group of 
companies engaged 
primarily in energy and 
resource-related 
industries. 


Director 
since 


1981 


1974 


1979 


1974 


Number of shares of the 
Corporation, its subsidiaries 
and/or Canadian Pacific 
Limited beneficially owned 
or over which control or 
direction is exercised 


Certain other 
directorships and 
relationships required 
to be reported by the 
U.S. Securities and 
Exchange Commission 


(See footnotes page 7) 


1,500 Ordinary Shares 
C.P. Limited 


4,000 Common Shares 
C.P. Enterprises Limited 
2,000 Ordinary Shares 
C.P. Limited 


110,000 Common Shares 
C.P. Enterprises Limited 
323 Common Shares 

The Algoma Steel 
Corporation, Limited 

330 Common Shares 
AMCA International Limited 
13,167 Ordinary Shares 
C.P. Limited 


1,383 Common Shares 
C.P. Enterprises Limited 
2,000 $2.00 Tax Deferred 
Exchangeable Pfd. Shares 
Series A, Cominco Ltd. 
1,500 Common Shares 
PanCanadian Petroleum 
Limited 

2,000 Ordinary Shares 
C.P. Limited 


9,000 Common Shares 

C.P. Enterprises Limited 
(includes 7,000 shares 
owned by Sentgraf 
Enterprises Ltd. in which 
Mr. Southern owns 60% 
of the equity shares) 


Director of 

4) Alcan Aluminium 
Limited 

2) Aluminum 
Company 
of Canada, Ltd. 

Placer Development 
Limited 


Director of 

Canadian Pacific 
Limited 

Canadian Fund Inc. 


Director of 
(1) Canadian Pacific 
Limited 


Director of 
2) AMCA International 
Limited 


Nil 


Election of Directors (continued) 


Name of nominee, Major offices held in Principal occupation or Director Number of shares of the Certain other 
age, and offices held in _ significant affiliates employment since Corporation, its subsidiaries directorships and 
the Corporation and/or Canadian Pacific relationships required 
Limited beneficially owned to be reported by the 
(For committee or over which control or U.S. Securities and 
memberships and direction is exercised Exchange Commission 
meeting attendance, see 
footnotes below) (See footnotes below) 
William W. Stinson, 51 ~+President and Director President, Canadian 1982 837 Common Shares Director of 
— Canadian Pacific Pacific Limited, C.P. Enterprises Limited Canadian Pacific 
Limited; Director— Montreal, the parent 300 Common Shares Limited 
Cominco Ltd., company. Cominco Ltd. Soo Line 
Great Lakes Forest 100 Common Shares Corporation 
Products Limited, Great Lakes Forest 
Marathon Realty Products Limited 
Company Limited, 100 Common Shares 
PanCanadian Petroleum PanCanadian Petroleum 
Limited and Soo Line Limited 
Corporation 3,630 Ordinary Shares 
C.P. Limited 
Ray D. Wolfe, C.M., 67 Director—Canadian Chairman and Chief 1982 10,000 Common Shares Director of 
@ © Pacific Limited Executive Officer, C.P. Enterprises Limited The Bank of 
The Oshawa Group 7,911 Ordinary Shares Nova Scotia 
Limited, Toronto, C.P. Limited Canadian Pacific 
engaged in the (includes 1,500 shares Limited 
merchandising of food, owned by a Canadian 
non-food and drugs. registered charitable 
foundation of which 
Mr. Wolfe is a director, 
as to which he disclaims 
beneficial ownership) 
Footnotes All directors have been associated Energy and Natural Resources, 
Committee Committee Number with the company or firm shown Government of Alberta since 
members of during the past 5 years except March, 1979 until his resignation 
are identified meetings Mr. Robert W. Campbell, who in November, 1982 and, prior 
in the first in 1984 became Vice-Chairman of the thereto, was Provincial Treasurer, 
column as Corporation on February 5, 1982, | Government of Alberta from April, 
follows Vice-Chairman and Chief 1975; Mr. W. Earle McLaughlin, 
Executive Officer on April 29, who was Chairman of the Board 
1982 and Chairman and Chief from January, 1979 to September, 
@ Executive v7 Executive Officer on April 27, 1980 and, prior thereto, was 
@ Audit 2 1984 and, for more than 5 years Chairman and Chief Executive 
@ Nominating O prior thereto, was Chairman and Officer of a Canadian chartered 
@ Compensation 2 Chief Executive Officer of bank; and Mr. Paul A. Nepveu 


The Board of Directors held 9 meetings 


in 1984. 


“attended fewer than 75% of Board and 
Committee meetings on which he served 


PanCanadian Petroleum Limited, 
a subsidiary of the Corporation; 
Mr. S. E. Eagles, who became 
President of the Corporation on 
July 1, 1983 and, prior thereto, for 
more than 5 years was Chairman 
and President of Marathon Realty 
Company Limited, a subsidiary 

of the Corporation; Mr. C. Merv 
Leitch, Q.C., who was Minister of 


who was Chairman of the Board, 
CIP Inc., a subsidiary of the 
Corporation, from October 1, 1981 
to April 23, 1984, Corporate 
Consultant to the Corporation 
from May 1, 1981 to December 31, 
1981 and Vice-Chairman of the 
Corporation from April 30, 1979 
to May 1, 1981. 


1] Subject to requirements of Sections 12 or 15 (d) of 
the United States Securities Exchange Act of 1934. 

Registered as an investment company under the 
United States Investment Company Act of 1940. 


Footnotes (continued) 


(1) Py Paul Desmarais, O.C., is Chairman and Chief Executive Officer of Power Corporation of Canada 
(Power). 


At March 1, 1985, Power owned directly 3,368,200 Ordinary Shares of Canadian Pacific Limited 
(CPL), or 4.70% of the class, and as to which Power is deemed to have sole voting and investment 
powers and of which it is deemed to be the beneficial owner under regulations of the United States 
Securities and Exchange Commission. At the same date, Power controlled or had substantial interests 
in companies which owned or held or controlled 615,800 Ordinary Shares of CPL, or 0.86% of the 
class, and 45,000 Common Shares of the Corporation, or 0.03% of the class, as to which Power 
is deemed under such regulations to have sole voting and investment powers and of which it is 
deemed to be the beneficial owner, and 4,167,774 Ordinary Shares of CPL, or 5.82% of the class, 
and 1,609,289 Common Shares or 1.04% of the class of the Corporation, as to which Power is 
deemed to share voting and investment powers and of which it is also deemed to be the beneficial 
owner. At the same date, companies which Power controlled or in which it had substantial interests 
also owned or held or controlled shares in subsidiaries of the Corporation, as to which Power is 
deemed to share voting and investment powers and of which it is deemed to be the beneficial 
owner, as follows: 


Canadian Pacific Enterprises Limited Common Percent 
Subsidiary Shares of Class 
The Algoma Steel Corporation, Limited 1,470,183 10.22 
AMCA International Limited 1,246,802 3.00 
Cominco Ltd. 3,097,306 4.82 
Pine Point Mines Limited 107,485 23S 
Vestgron Mines Limited Oorae 2 2.26 
Great Lakes Forest Products Limited 15553825 O22. 
Corporate Foods Limited 51,000 1263 
Eastern Bakeries Limited 5,420 0.49 
PanCanadian Petroleum Limited 829,900 0.66 
Steep Rock Resources Inc. PENS) — 


Except for the 3,368,200 shares of CPL owned directly by Power, the boards of directors of the 
companies which Power controls or in which it has substantial interests in fact exercise sole voting 
and investment powers with respect to the shares of CPL, the Corporation and its subsidiaries 
owned or held or controlled by them, and Power disclaims beneficial ownership of any shares not 
owned by it directly. 


Mr. Paul Desmarais, O.C., a director of the Corporation, is deemed under regulations of the United 
States Securities and Exchange Commission to be the beneficial owner of all shares of CPL, the 
Corporation and its subsidiaries of which Power is deemed to be the beneficial owner; Mr. Desmarais 
disclaims beneficial ownership of any shares not owned by Power directly. 


Other Information 


The Board of Directors has a number of Committees including the Audit Committee, the Nominating 
Committee and the Compensation Committee. 


The Audit Committee reviews the scope of the auditors’ examinations and financial reporting. It 
meets with appropriate management, financial personnel, internal auditors and independent shareholder 
auditors in connection with these reviews. This Committee recommends to the Board the name of the 
shareholder auditors, subject to appointment by the shareholders at the Annual Meeting, to serve as 
auditors for the following year in examining the accounts of the Corporation. The shareholder auditors 
meet alone with the Audit Committee and have free access to the Committee at any time. 


Other Information (continued) 


The Nominating Committee considers and recommends the slate of candidates to the Board as 
nominees for election at the Annual Meeting or to fill any vacancy occurring on the Board of Directors, 
or any Committee thereof, however caused. The Committee will consider nominees recommended by 
shareholders and such recommendations may be forwarded to the Vice-President Administration and 
Secretary at the address shown for the registered office of the Corporation appearing on page 1 of this 
Proxy Statement. 


The Compensation Committee considers and recommends to the Board the level of fees to be paid 
to directors and members of the Committees of the Board; the levels of salaries to be paid to senior 
officers and compensation or other such plans in which directors or senior officers are or may be eligible 
to participate. It also monitors benefits under compensation or other such plans and deals with other 
matters as directed by the Board from time to time. 


Meetings of the Board of Directors are normally held 7 times per year. 


Executive Compensation 


The following table shows all compensation paid in 1984 (or to be paid in respect of 1984) by the 
Corporation and its subsidiaries to each of the 6 most highly compensated, key policy making executive 
officers of the Corporation and to all executive officers as a group, in accordance with U.S. Securities 
and Exchange Commission requirements: 


Name of individual | Cash 
or number in group Capacities in which served Compensation 
Robert W. Campbell Chairman and Chief Executive Officer $ 543,884 


of the Corporation and director and officer 
of certain subsidiaries 


S. E. Eagles President of the Corporation and director and S2e254 
officer of certain subsidiaries 
John Macnamara Chairman and Chief Executive Officer, Algoma 316/337, 


and director of the Corporation and of 
certain subsidiaries 


M. Norman Anderson Chairman and Chief Executive Officer, 292,155 
Cominco Ltd. and director of the Corporation 
and of certain subsidiaries 


C. S. Flenniken Chairman, President and Chief Executive 266,298 
Officer, CIP Inc. 

B. B. Rombough President and Chief Executive Officer, 254,817 
PanCanadian Petroleum Limited 

All executive officers Saree od 

as a group 


(including 6 named: 14) 


Executive Compensation (continued) 


Pursuant to an agreement with the Corporation, Mr. Robert W. Campbell is to receive, after age 65 
or such other retirement date mutually acceptable to both parties, an amount equal to 66-2/3% of the 
average monthly salary during the 5 years immediately preceding his retirement or, if such period of 
employment is less than 5 years, his entire period of employment with the Corporation, less, in both 
cases, any benefits received from pension plans of previous employers. These monthly payments shall be 
made to Mr. Campbell so long as he shall hold himself reasonably available to consult with the Corporation 
in an advisory capacity and has not accepted employment with certain firms or corporations competing 
with the Corporation or its affiliates. Pursuant to a supplemental agreement with PanCanadian Petroleum 
Limited, a previous employer of Mr. Campbell, PanCanadian will reimburse the Corporation for 40% of 
any post retirement payments paid to Mr. Campbell under the terms of the first mentioned agreement. 


Mr. Eagles and certain other executive officers included in the group but not named above participate 
in the Subsidiary Companies Pension Plan which is a contributory defined benefit plan pursuant to which 
pensions are paid to eligible officers and employees of the Corporation and its subsidiaries at retirement 
based on pensionable earnings during the last 5 years prior to retirement or any other consecutive 5 
calendar years selected by the retiree. Normal retirement age is 65, and pensionable earnings consist of 
wages or salary. Pensionable earnings for Mr. Eagles during 1984 were $214,167 and at December 31, 
1984 he had completed 35 years of pensionable service. 


The following table illustrates the approximate pension benefits payable at normal retirement age 
under the Subsidiary Companies Pension Plan: 


Average Annual Years of Pensionable Service 
Pensionable Earnings 13 20 30 3D 
$200,000 $58,244 2 17,776 21 Ii $137,776 
225,000 65,744 87,776 1327-776 1555276 
250,000 73,244 977770 147,776 172,779 
275,000 80,744 TOT 77S 162,776 190,276 


Dr. Macnamara participates in Algoma’s Extra Compensation Plan, pursuant to which Algoma had 
accrued at December 31, 1984, $366,000 which is payable in the future on the retirement or termination 
of employment or death during employment of Dr. Macnamara. In the event of early retirement, the 
amount is reduced by 3% per year for each year remaining until age 65. 


Dr. Macnamara also participates in the Algoma Management Pension Plan, which is a non-contributory 
defined benefit plan pursuant to which pensions are paid to eligible officers and employees at retirement, 
based on pensionable earnings during the best 5 consecutive years prior to retirement. The maximum 
pension payable under Revenue Canada rules is approximately $60,000 per annum. Algoma has agreed 
to pay directly as an additional retirement benefit to eligible officers the amount by which pensions 
payable under the Plan exceed the $60,000 limit. Normal retirement age is 65, and pensionable earnings 
consist of salary and one half of any bonus. Pensionable earnings for Dr. Macnamara during 1984 were 
$271,369, and at December 31, 1984 he had completed 33 years of pensionable service. 


The following table illustrates approximate combined pension benefits payable at normal retirement 
age under the Algoma Management Pension Plan and by Algoma directly: 


Years of Pensionable Service 


Average Annual 


Pensionable Earnings Me 20 30 40 
$250,000 $61,300 52517700 $122,500 $163,400 
275,000 67,700 90,200 135,400 180,500 
300,000 74,100 98,800 148,200 197,600 
325,000 80,500 107,300 161,000 214,700 
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Executive Compensation (continued) 


In addition, Dr. Macnamara participates, with other executive officers of Algoma, in a supplemental 
retirement plan pursuant to which participants who have completed 25 years of pensionable service at 
age 62 are guaranteed a pension at retirement which is the greater of 65% of their average annual 
pensionable earnings during the best 5 consecutive years prior to retirement or the combined amount 
payable under the Algoma Management Pension Plan and by Algoma directly. 


Mr. M. N. Anderson participates in the Cominco Ltd. pension plan which is a non-contributory 
defined benefit plan pursuant to which pensions are paid to eligible officers and employees at retirement, 
based on pensionable earnings of the best consecutive 5 years in the final 10 years of employment. 
Normal retirement age is 65, and pensionable earnings consist of salary. The maximum pension payable 
under Revenue Canada rules is approximately $60,000 per annum. Effective January 1, 1984, Cominco 
Ltd. introduced a supplementary retirement plan for officers and employees of that company which 
provides benefits equal to the amount by which the accrued pension exceeds the maximum benefit 
payable under Revenue Canada rules. Pensionable earnings for Mr. M. N. Anderson during 1984 were 
$267,083, and at December 31, 1984 he had completed 27 years of pensionable service. 


The following table illustrates approximate combined pension benefits payable at normal retirement 
age under the Cominco Ltd. pension plan and the supplementary retirement plan: 


Average Annual Years of Pensionable Service 
Pensionable Earnings 25 30 315) 40 
$250,000 $ 89,600 $107,500 $125,400 $132,900 
275,000 98,900 aksy VAGTe 138,500 146,800 
300,000 108,300 130,000 151,600 160,600 
325,000 117,700 141,200 164,800 174,500 


Mr. C. S. Flenniken participates in CIP Inc.’s Survivor Income Benefit Plan and Employee Benefit 
Plan, to which plans CIP Inc. in 1984 contributed $17,934 and $6,639 respectively on behalf of 
Mr. Flenniken. The former plan guarantees Mr. Flenniken’s beneficiary income for life, the amount of which 
depends upon the beneficiary’s age and Mr. Flenniken’s base salary at time of death. The proceeds of the 
Employee Benefit Plan are vested and are payable in the future upon retirement, death or termination 
of employment. 


Mr. Flenniken also participates in the Employees’ Retirement Plan of CIP Inc., as it applies to all 
non-union employees and officers, which plan is a non-contributory defined benefit plan pursuant to 
which pensions are paid to eligible officers and employees at retirement based upon pensionable earnings 
of each year of service recognized under the Plan. Normal retirement age is 65 and pensionable earnings 
consist of wages or salary and incentive compensation. Currently pension benefits accrue each year at 
the rate of 114% of pensionable earnings for such year up to the maximum under the Quebec or Canada 
Pension Plan, and 2% of pensionable earnings in excess of the year’s maximum. The maximum pension 
payable under Revenue Canada rules is approximately $60,000 per annum. CIP has agreed to pay 
Mr. Flenniken directly as an additional retirement benefit the amount by which the pension payable to him 
under the Plan exceeds the $60,000 limit. On the basis of the benefits accumulated in 1984, projected 
to normal retirement age, Mr. Flenniken will accumulate a combined retirement allowance of approximately 
$155,000. 


Mr. Rombough participates in the PanCanadian Petroleum Limited Pension Plan which is a contributory 
defined benefit plan pursuant to which pensions are paid to eligible officers and employees at retirement, 
based on pensionable earnings during the best 5 consecutive years in the 10 years prior to retirement. 
Normal retirement age is 65 and pensionable earnings consist of wages or salary. The maximum pension 
payable to Mr. Rombough under Revenue Canada rules is limited. PanCanadian has agreed to pay directly 
as an additional retirement benefit to officers and employees on normal retirement the amount by which 
pensions payable under the Plan exceed the limit under Revenue Canada rules. Pensionable earnings 
for Mr. Rombough during 1984 were $215,000 and his pensionable service at December 31, 1984 
was 8 years. 


Executive Compensation (continued) 


The following table illustrates approximate combined retirement benefits payable at normal retirement 
age under the PanCanadian Pension Plan and by PanCanadian directly: 


Average Annual Years of Pensionable Service 
Pensionable Earnings 5 10 15 20 
$200,000 $19,442 $38,884 $58,326 $ 77,768 
225,000 21,942 43,884 65,826 87,768 
250,000 24,442 48,884 73,320 97,768 
275,000 26,942 53,884 80,826 107,768 


Pursuant to an agreement with PanCanadian, Mr. Rombough is also entitled to receive upon his 
retirement a lump sum payment which will provide a supplemental monthly pension equivalent to 20% of 
his average monthly salary during the last 5 years preceding retirement. 


An executive officer of one of the Corporation’s principal subsidiaries who is included in the group 
but not named above participates in defined benefit retirement plans maintained by such subsidiary for 
eligible officers and employees. The benefits under such plans are based on years of pensionable service 
and average final pensionable earnings. Based on current pensionable earnings and assuming retirement 
at normal retirement age, this executive officer would be entitled to receive upon retirement a benefit 
of approximately $150,000 per annum. 


No director who is also a salaried officer of the Corporation is entitled to any remuneration for the 
performance of his duties as a director. For the calendar year 1984, the Board authorized a basic retainer 
of $7,500 to each director, an additional retainer of $3,500 to each member of the Executive 
Committee and an additional retainer of $1,000 for the Chairman of the Audit Committee, a fee of 
$500 for each director for each meeting of the Board attended, a fee of $500 for each member 
for each meeting of the Executive Committee, Audit Committee, Compensation Committee, and Nominating 
Committee attended and a fee of $600 for each meeting of the Management Resources Committee 
attended. 


The Board may award special remuneration to any director undertaking any service on behalf of the 
Corporation outside the duties ordinarily required of a director by the Corporation. 
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Executive Compensation (continued) 


The following statement shows the directors’ and officers’ remuneration from the Corporation and its 
subsidiaries as required by sub-paragraph 35(t)(v) of the Canada Business Corporations Act Regulations: 


Nature of Remuneration Earned 


Non- 
accountable 
Directors’ expense 
Fees Salaries Bonuses allowance Other Total 
Remuneration of Directors $ S) $ S$ $ S) 
(A) Number of directors: 19 
(B) Body Corporate incurring 
the expense: 
Canadian Pacific 
Enterprises Limited 230,164 230,164 
The Algoma Steel 
Corporation, Limited 50,500 50,500 
AMCA International Limited 80,000 80,000 
AMCA International 
Corporation 15,990 15,996 
Canadian Pacific 
Securities Limited ie? S TITS 
ElPaine 11,600 11,600 
Cominco Ltd. 52,747 52,747 
Hawaiian Western Steel 
Limited 259 259 
Vestgron Mines Limited 1,000 1,000 
Great Lakes Forest Products 
Limited 137239 toad 
Marathon Realty Company 
Limited 7,400 7,400 
Pacific Forest Products 
Limited 1,475 1,475 
PanCanadian Petroleum 
Limited 42,000 42,000 
Remuneration of Officers 
(A) Number of officers: 8 
(B) Body Corporate incurring 
the expense: 
Canadian Pacific 
Enterprises Limited 1,298,498 271,398 1,569,896 
Steep Rock Resources Inc. 100 100 
Totals $507,543 $1,298,598 $271,398 S$NIL SNIL $2,077,539 


The cost to the Corporation and its subsidiaries in 1984 of all benefits proposed to be paid under 
any pension or retirement plan to the persons mentioned in the foregoing table cannot readily be calculated. 


Under the Corporation’s Variable Compensation Payments Plan, the Compensation Committee of the 
Board of Directors fixes, annually, an amount which designated executives may receive as additional 
compensation. This amount ranges generally from 1215% to 30% of annual base salary. The award 
entitlement in each year, payable in cash in the subsequent year, is based on the Corporation’s planned 
net income being attained. If the planned net income is exceeded, the payments may be increased by 
an amount up to 50% of the original percentage fixed. Amounts to be paid in 1985 with respect to 
performance in 1984 are included in each of the remuneration tables. 


Cominco Ltd. Executive Stock Option Plan 


Cominco Ltd. has reserved from Treasury 900,000 of its common shares (after giving effect to a 
three-for-one subdivision of such shares effective May 4, 1984) for stock option plans in favour of certain 
executives in the full time employment of Cominco or a subsidiary. On May 1, 1984, Cominco Ltd. granted 
to Mr. M. N. Anderson options to acquire 5,000 common shares of Cominco (increased to 15,000 shares 
after giving effect to the subdivision of shares). These options are exercisable between May 1, 1985 and 
April 30, 1989, at a price of either (a) $48.27, being 90% of the closing price of the common shares 
on the Toronto Stock Exchange on April 30, 1984, or (b) $53.625, being 100% of the closing price 
of the common shares on the Toronto Stock Exchange on April 30, 1984, as elected by the grantee, 
which prices would be adjusted to take into account the subsequent three-for-one subdivision of shares. 
Exercise of an option at one price extinguishes the right to purchase an equal number of common shares 
at the alternate price. Cominco common shares traded between $55.25 (high on a pre-split trading basis) 
and $17.50 (low on a post-split trading basis) during the 30 days preceding the date of granting of the 
options. In 1984, Mr. Anderson exercised options for 3,000 common shares at $32.40 per share (on a 
pre-split basis) having an aggregate net value (market value on date of exercise less exercise price) of 
$72,675. Cominco common shares traded between $55.25 and $61.00 during the 30 days preceding 
the date of purchase. 


Indebtedness of Management 


To assist employees affected by relocation, the Corporation makes mortgage loans available in amounts 
dependent upon the cost differentials in housing in the locations involved, the purchase price of the new 
house and the salary of the employee. Such loans are outstanding to Mr. J. F. Hankinson, Vice-President 
Finance and Accounting and Mr. R. A. Norris, Comptroller. The loan to Mr. Hankinson was made on 
December 9, 1982, and the loan to Mr. Norris was made on July 1, 1982, both loans for a term of 
20 years. These loans bear no interest for the first 10 years and interest at the lesser of 10% or the Bank 
of Montreal prime rate for the last 10 years, with principal repayments commencing in the sixth year of 
the loan. The amounts outstanding on the loans to Messrs. Hankinson and Norris from the dates of their 
inception to February 28, 1985, were $91,000 and $85,500, respectively. 


Directors and Officers Liability Insurance 


The Corporation participates in directors and officers liability insurance acquired by Canadian Pacific 
Limited on behalf of its directors and officers and those of participating subsidiaries. The approximate 
amount of premium paid by the Corporation in 1984 in respect of its directors as a group and in respect 
of its officers as a group was $1,000 and $600 respectively. The aggregate amount of premium paid by 
the directors and the officers of the Corporation in respect of the year 1984 was approximately $130 
and $160 respectively. The policy provides coverage with a limit of $100,000,000 in each policy year, 
subject to a deductible of $75,000 each loss to be absorbed by the Corporation. 


Appointment of Auditors 


Price Waterhouse have served as auditors of the Corporation since January 31, 1964 and will be 
nominated for reappointment to the office of auditors of the Corporation for a term expiring at the close 
of the next Annual Meeting of Shareholders to be held in 1986 at a remuneration to be fixed by the 
Board of Directors. 

Representatives of Price Waterhouse are expected to be present at the meeting with the opportunity 
to make a statement if they so desire and to respond to appropriate questions. 


Exchange 


All dollar amounts recorded in this Proxy Statement are expressed in Canadian dollars. The exchange 
rate between the Canadian dollar and the U.S. dollar is not fixed. During 1984 the high and low spot rates 
of exchange were $1.3358 Canadian equals $1 U.S. and $1.2441 Canadian equals $1 U.S., respectively. 
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Shareholder Proposals 


Any shareholder proposals to be included in the Proxy Statement to be issued in respect of the 1986 
Annual Meeting of Shareholders must be received by the Vice-President Administration and Secretary of 
the Corporation by January 24, 1986. 


A COPY OF THE CORPORATION’S FORM 10-K FILED WITH THE SECURITIES AND EXCHANGE 
COMMISSION WILL BE PROVIDED WITHOUT CHARGE ON WRITTEN APPLICATION TO THE VICE- 
PRESIDENT ADMINISTRATION AND SECRETARY AT THE ADDRESS SHOWN FOR THE REGISTERED 
OFFICE OF THE CORPORATION APPEARING ON PAGE 1 OF THIS PROXY STATEMENT. 


The contents and the sending of this Proxy Statement have been approved by the directors of the 
Corporation. 


G. S. MacLean, 
Vice-President Administration 
and Secretary. 


Dated at Calgary, Alberta, Canada, as of March 1, 1985. 
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Notice of Special Meeting of Shareholders 


NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders of Canadian Pacific Enterprises 
Limited (CPE) will be held in The Palliser Hotel, 133 — 9th Avenue South West, Calgary, Alberta, on Friday, December 
6, 1985, commencing at 11:00 a.m. (Calgary time), for the purpose of considering and, if thought advisable, passing 
a special resolution approving the Amalgamation Agreement dated October 16, 1985 among CPE, Canadian Pacific 
Limited (CPL) and CPS Limited (a wholly owned subsidiary of CPL). 


The texts of the Amalgamation Agreement and the special resolution are included as Schedules | and 
IV to the accompanying Joint Proxy Statement which forms part of this notice. A dissenting shareholder is entitled to 
be paid the fair value of his shares in accordance with section 184 of the Canada Business Corporations Act (see 
“The Merger — Right of Dissent”’ in the Joint Proxy Statement). 


The Board of Directors has by resolution fixed the time before which proxies to be used at the Special 
Meeting of Shareholders must be deposited at Calgary, Alberta, Canada, with CPE or Montreal Trust Company as 
agent for CPE, at 36 hours, excluding Saturdays and holidays, preceding the meeting or an adjournment thereof. 


BY ORDER OF THE BOARD OF DIRECTORS, 
K. S. Benson 

Vice-President Administration and Secretary 
Calgary, Alberta, Canada, October 16, 1985. 


NOTE: 
lf you are unable to attend the meeting in person, please complete and return the enclosed form of proxy in the 


envelope provided. 


CANADIAN PACIFIC LIMITED CANADIAN PACIFIC ENTERPRISES LIMITED 


910 Peel Street Suite 2300, One Palliser Square 
Montreal, Quebec 125 - 9th Avenue S.E. 

Canada H3C 3E4 Calgary, Alberta, Canada T2G OP6 
Telephone (514) 395-5151 Telephone (403) 231-6100 


Joint Proxy Statement 


Merger of 
Canadian Pacific Enterprises Limited 
and 


Canadian Pacific Limited 


Special Meetings of Shareholders 
December 5 and 6, 1985 


UNITED STATES SHAREHOLDERS: 


THIS JOINT PROXY STATEMENT CONSTITUTES A PROSPECTUS RELATING TO 1.675 ORDINARY 
SHARES OF CANADIAN PACIFIC LIMITED FOR EACH COMMON SHARE OF CANADIAN PACIFIC ENTER- 
PRISES LIMITED HELD BY A UNITED STATES SHAREHOLDER. THESE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, NOR HAS THE 
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS JOINT PROXY STATEMENT. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 


UNITED KINGDOM SHAREHOLDERS: 


A COPY OF THIS DOCUMENT, AND OF THE DOCUMENTS REFERRED TO ON PAGE iii OF THIS DOCUMENT 
AS BEING INCORPORATED BY REFERENCE HEREIN, WHICH TOGETHER COMPRISE LISTING PARTICU- 
LARS RELATING TO CANADIAN PACIFIC LIMITED INACCORDANCE WITH THE STOCK EXCHANGE 
(LISTING) REGULATIONS 1984 OF THE UNITED KINGDOM, HAS BEEN DELIVERED FOR REGISTRATION 
TO THE REGISTRAR OF COMPANIES AS REQUIRED BY REGULATION 7 (5) OF THOSE REGULATIONS. 


The date of this Joint Proxy Statement is October 16, 1985. 


Certain Matters of Interest to United States Shareholders 


Available Information 

Canadian Pacific Limited (CPL) and Canadian Pacific Enterprises Limited (CPE) are subject to the information require- 
ments of the Securities Exchange Act of 1934 (the Exchange Act) and in accordance therewith file reports, proxy state- 
ments and other information with the United States Securities and Exchange Commission (the SEC). Such reports, proxy 
statements and other information filed by CPL and by CPE can be inspected and copied at the public reference facilities 
maintained by the SEC at Room 1024, 450 5th Street, N.W., Washington, D.C. 20549 and at the following Regional 
Offices of the SEC: Suite 500 East, 5757 Wilshire Boulevard, Los Angeles, California 90036; Room 1204, 219 South 
Dearborn Street, Chicago, Illinois 60604; and Room 1028, 26 Federal Plaza, New York, New York 10278. Copies of 
such material can be obtained at prescribed rates from the Public Reference Section of the SEC, 450 Sth Street, N.W., 
Washington, D.C. 20549. Such reports, proxy statements and other information concerning CPL and CPE can also be 
inspected at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005. 


Documents Incorporated by Reference 
The following documents heretofore filed by CPL and by CPE with the SEC under the Exchange Act are incorporated 
herein by reference: 
(a) CPL’s Annual Report on Form 10-K for the year ended December 31, 1984 and, to the full extent so filed and 
incorporated by reference in such Annual Report, CPL’s 1984 Annual Report to Shareholders; 
(b) CPL’s Current Reports on Form 8-K dated February 13, 1985, September 6, 1985 and September 16, 1985; 
(c) CPL’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 1985 and June 30, 1985; 
(d) CPE’s Annual Report on Form 10-K for the year ended December 31, 1984 and, to the full extent so filed and 
incorporated by reference in such Annual Report, CPE’s 1984 Annual Report to Shareholders; 
(e) CPE’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 1985 and June 30, 1985; and 
(f) CPE’s Current Report on Form 8-K dated September 16, 1985. 


All documents filed by CPL and by CPE pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this 
Joint Proxy Statement and prior to the Special Meeting of CPE Shareholders on December 6, 1985 shall be deemed to be 
incorporated by reference in this Joint Proxy Statement and to be a part hereof from the date of filing of such documents. 


Each of CPL and CPE hereby undertakes to provide without charge to each of its shareholders to whoma 

copy of this Joint Proxy Statement has been delivered, on the written or oral request of such person, a copy 

of any or all of the documents referred to above which have been or may be incorporated by reference in this 
Joint Proxy Statement, other than exhibits to such documents. Written requests for such copies should be 
directed, in the case of CPL, to the Secretary, Canadian Pacific Limited, 910 Peel Street, P.O. Box 6042, Station 
A, Montreal, Quebec H3C 3E4 (telephone number 514-395-5151), and, in the case of CPE, to the Vice-President 
Administration and Secretary, Canadian Pacific Enterprises Limited, Suite 2300, One Palliser Square, 125 - 

9th Avenue S.E., Calgary, Alberta T2G OP6 (telephone number 403-231-6100). In order to ensure timely delivery 
of the documents, any request should be made by the fifth business day preceding the relevant meeting. 


CPL and CPE are Canadian corporations. Most of their respective directors and officers and the experts named herein 
are residents of Canada, and most of the assets of CPL and of CPE are located outside the United States. As arresult, it 
may be difficult for investors to effect service within the United States upon such directors, officers and experts or to 
realize against them or the assets of CPL or CPE upon any judgments of courts of the United States predicated upon the 
civil liability provisions of the United States federal securities laws. In addition, there is doubt as to the enforceability in 
Canada of liabilities predicated solely upon such provisions, either in original actions or in actions for enforcement of 
judgments of United States courts. 


In this Joint Proxy Statement, unless otherwise specified or the context otherwise requires, all dollar 
amounts are expressed in Canadian dollars. Since June 1, 1970 the Government of Canada has permitted a 
floating exchange rate to determine the value of the Canadian dollar against the United States dollar. On October 15, 
1985, the noon buying rate in New York City, payable in Canadian dollars as reported by the Federal Reserve Bank of 
New York, was U.S. $0.7298 = Can. $1.00. The high, low, closing and average spot rates for the Canadian dollar in 
terms of United States dollars for the five years ended December 31, 1984 and for the six months ended June 30, 1985, 
as reported by the Federal Reserve Bank of New York, were as follows: 


June 30, December 31 
1985 1984 1983 1982 1981 1980 
High (a ardeyAs 0.8054 0.8201 0.8430 0.8499 0.8754 
Low 0.7130 0.7492 0.7993 0.7691 0.8048 0.8258 
Closing OF7S Dr 0.7566 0.8035 0.8132 0.8430 0.8372 


Average 0.7336 OFGie. 0.8108 0.8088 0.8338 0.8546 
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Accompanying this Joint Proxy Statement is a booklet containing: in respect of CPL, its Annual Information 
Form dated May 1, 1985, Form 10-K Annual Report for the year ended December 31, 1984, 1984 Annual Report to 
Shareholders, Management Proxy Statement dated March 11, 1985, Form 8-K Current Reports dated February 13, 
1985 and September 6, 1985, Form 10-Q Quarterly Report for the quarter ended June 30, 1985 and Report to 
Shareholders for the six months ended June 30, 1985; and in respect of CPE, its Annual Information Form dated April 
26, 1985, Form 10-K Annual Report for the year ended December 31, 1984, 1984 Annual Report to Shareholders, 
Proxy Statement dated March 1, 1985, Form 10-Q Quarterly Report for the quarter ended June 30, 1985 and Report 
to Shareholders for the six months ended June 30, 1985. These documents are incorporated herein by reference. 


No person is authorized to give any information or make any representation not contained in this Joint 
Proxy Statement in connection with the issue of Ordinary Shares of CPL referred to in this Joint Proxy Statement and, if 
given or made, such information or representation should not be relied upon as having been authorized by CPL or 
CPE. Neither the delivery of this Joint Proxy Statement nor any distribution of securities made hereunder shall, under 
any circumstances, create any implication that there has been no change in the affairs of CPL or CPE since the date of 
this Joint Proxy Statement. 


Summary 


The following is a summary of certain information contained in this Joint Proxy Statement. It is selective, 
incomplete and qualified in its entirety by the more detailed information appearing or referred to elsewhere in this 
Joint Proxy Statement. 


Date, Time and Place of Meetings 

CPL —December 5, 1985, 10:00 a.m. (Montreal time), Le Chateau Champlain, Place du Canada, 
Montreal, Quebec. 

CPE —December 6, 1985, 11:00 a.m. (Calgary time), The Palliser Hotel, 133 - 9th Avenue South West, 
Calgary, Alberta. 


Record Dates 
CPL and CPE — October 25, 1985. See ‘‘General Proxy Information — Voting Securities and Principal 
Holders Thereof”’. 


Purposes of Meetings 

CPL — To approve the issue of CPL Ordinary Shares in connection with a proposed merger of CPE and 
CPL pursuant to an Amalgamation Agreement among CPE, CPL and CPS Limited (CPS, a wholly owned subsidiary of 
CPL); to pass a special resolution to amend CPL's articles to increase the maximum number of directors from 24 to 30; 
and to elect five additional directors of CPL effective on implementation of the merger. 

CPE -— To pass a special resolution approving the Amalgamation Agreement among CPE, CPL and CPS. 


Votes Required 

CPL — In respect of the issue of CPL Ordinary Shares, a majority of the votes cast by the Ordinary and 
Preference Shareholders voting together; in respect of the special resolution to increase the maximum number of 
directors, two-thirds of the votes cast by the Ordinary and Preference Shareholders voting together; and in respect of 
the election of directors, a majority of the votes cast by the Ordinary and Preference Shareholders voting together. 

CPE — In respect of the special resolution approving the Amalgamation Agreement, two-thirds of the 
votes cast by the Common Shareholders voting thereon, subject to the condition of approval by a majority of the votes 
cast by shareholders of CPE other than CPL, and the separate class vote of the holder of the Cumulative Redeemable 
Convertible Preferred Shares, Series B (which has indicated its intention to approve). 

Directors and executive officers (and their affillates) of CPL and of CPE hold or are deemed under 
regulations of the SEC to hold 26,040,903 (11.36%) of the CPL Ordinary and Preference Shares and 2,065,177 
(1.383%) of the CPE Common Shares entitled to vote. None of such persons has indicated an intention to vote such 
shares otherwise than for the merger. See ‘‘General Proxy Information — Voting Securities and Principal Holders 
Thereof” and ‘‘Interests of Directors and Officers”. 


Terms of Merger 

CPE and CPS will amalgamate and continue as one corporation. Holders of CPE Common Shares (other 
than CPL) will receive 1.675 CPL Ordinary Shares for each CPE Common Share (and a cheque instead of any 
fractional share). CPL will become the holder of all the issued Common Shares of the amalgamated corporation. CPE’s 
Cumulative Redeemable Convertible Preferred Shares, Series B will be retired at the price of $20.562 per share, 
totalling $102,810,000, plus accrued and unpaid dividends, before implementation of the merger. See ‘‘The Merger — 
Terms of Merger”. 

An independent committee of CPE directors consisting of Messrs. Galt, Leitch, MacNaughton, Nichol 
and Southern has concluded that the exchange ratio of 1.675 CPL Ordinary Shares for each CPE Common Share is 
fair to the CPE minority shareholders. Financial advisers to CPE and to CPL have given opinions that the exchange 
ratio is fair and reasonable from a financial point of view. See ‘‘The Merger - Directors’ Approvals, CPE Independent 
Committee and Fairness Opinions”. 

All applicable federal, provincial or state regulatory requirements and approvals in connection with the 
merger have been complied with or obtained. 
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Reasons for Merger 

The reasons for the merger are to facilitate the integration of the businesses and operations and the 
unification of the managements of CPE and CPL, and to allow for more effective co-ordination and utilization of their 
financial resources and assets. It is expected that as a result of the merger the Ordinary Shares of CPL will reflect 
better the value of the assets and earnings of the combined corporations. See ‘‘The Merger — Reasons for Merger’’. 

The Boards of Directors of CPE and of CPL consider it advantageous to CPE and CPL and their 
shareholders that the merger proceed and unanimously recommend that shareholders vote for its 
approval. 


Effective Date of Merger 
As soon as practicable following the shareholders’ meetings of CPL and CPE. 


Stock Exchange Listings 

Applications are being made to list the additional CPL Ordinary Shares to be issued in the merger on the 
Montreal, Toronto, Vancouver, New York and London stock exchanges. Application also is being made to list the CPL 
Ordinary Shares on The Alberta Stock Exchange. The CPE Common Shares will be delisted. 


Right of Dissent 

Shareholders of CPE have the right to dissent and be paid the fair value of their shares upon compliance 
with the provisions of section 184 of the Canada Business Corporations Act. Shareholders of CPL do not have this 
right. See ‘‘The Merger — Right of Dissent’’. 


Income Tax Consequences 

Canada - For Canadian federal income tax purposes, CPE Common Shareholders holding their shares 
as Capital property will be entitled to a tax-free “‘rollover’’ in respect of the receipt of CPL Ordinary Shares for their CPE 
Common Shares. In respect of cash received instead of a fractional share, shareholders may recognize a capital gain 
or loss or reduce the adjusted cost base of their shares. 


United States — Although there are no controlling precedents, for United States federal income tax 
purposes, subject to certain conditions, CPE Common Shareholders should recognize no gain or loss in respect of the 
receipt of CPL Ordinary Shares for their CPE Common Shares, except in respect of any cash received instead of a 
fractional share. 


United Kingdom - For United Kingdom tax purposes, subject to certain conditions, CPE Common 
Shareholders holding their shares as a capital asset will not realise any chargeable gain (or allowable loss) in respect 
of the receipt of CPL Ordinary Shares for their CPE Common Shares, except in respect of any cash received instead of 


a fractional share. 
See ‘‘The Merger — Income Tax Consequences’. 


Termination of Amalgamation 

The Amalgamation Agreement may be terminated by the directors of CPE or of CPS before the 
amalgamation becomes effective notwithstanding approval by shareholders. This could occur if directors determined 
that the amalgamation were no longer in the best interests of the corporation or its shareholders. See ‘The Merger - 


Terms of Merger’’. 


Canadian Pacific Limited 
CPL directly and through subsidiaries carries on transportation and related operations consisting of 


railways, airlines, hotels, ocean shipping, trucking, telecommunications and certain ancillary activities. CPL holds 
approximately 69.6% of the issued CPE Common Shares. See “Canadian Pacific Limited”. 


Canadian Pacific Enterprises Limited 
CPE is a diversified holding corporation with interests in oil and gas, mines and minerals, forest 
products, iron and steel, real estate, agriproducts and other businesses. See “Canadian Pacific Enterprises Limited’ - 
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Recent Developments 
For information concerning recent trends in earnings and certain recent developments which should be 
considered in connection with the proposed merger, see ‘‘Recent Developments”. 


Recent Share Market Prices 

Set forth below are the closing sale prices of the CPL Ordinary Shares (on an historical basis) and the 
CPE Common Shares (both on an historical and an equivalent per share basis) on The Toronto Stock Exchange on 
September 6, 1985, the last trading day preceding the public announcement of the proposed merger, and on 
October 15, 1985, the last trading day preceding the date of this Joint Proxy Statement. See “Share Market Prices’’. 


CPE Common 


CPL Ordinary CPE Common Shares 

Shares Shares Pro Forma (1) 

September 6, 1985 $17.750 $26.375 $29.731 
October 15, 1985 $16.000 $26.250 $26.800 


(1) Based upon the exchange ratio of 1.675 CPL Ordinary Shares for each CPE Common Share. 


Summary Financial Information 

The following tables present selected historical and pro forma financial information for CPL and CPE. 
The tables should be read in conjunction with the historical financial statements and notes thereto and pro forma 
financial information included elsewhere or incorporated by reference in this Joint Proxy Statement. 


CPL 


Six months ended 
June 30, 1985 
(Unaudited) 1984 1983 1982 1981 1980 


(in thousands — except per share amounts) 


Year ended December 31 


Historical 
Revenues $ 7,570,497 $14,635,095 $12,759,297 $12,301,895 $12,336,266 $ 9,984,546 
Net income - Canadian GAAP 141,941 376,903 143,592 188,294 485,579 583,157 
— United States GAAP V7 fA) 340,504 98,716 96,442 487,287 576,558 
Earnings per Ordinary Share 
— Canadian GAAP 0.66 UL 7es 0.66 0.87 228 2.70 
— United States GAAP 0.55 1.58 0.45 0.44 2.26 2.67 
Total assets 20,149,398 18,796,122 17,601,949 17,273,034 16,330,185 13,038,501 
Long term debt, debenture stock and 
redeemable preferred shares 5,989,811 5,486,298 5,417,908 5,442,094 4,670,959 2,997,035 
Cash dividends declared per 
Ordinary Share ; 
— Canadian dollars 0.24 0.47 0.47 0.55 0.63 0.62 
— United States dollars Onl 0.36 0.38 0.44 O53 0.53 
Book value per Ordinary Share 21.45 20.92 18.72 18.43 18.13 16.22 
Number of Ordinary Shares 214,987 214,987 214,987 214,987 214,987 214,987 


Pro Forma (Unaudited) 
Earnings per Ordinary Share 


— Canadian GAAP $ 0.60 Senos f 

— United States GAAP 0.49 1.37 
Book value per Ordinary Share 20.45 ; 
Number of Ordinary Shares 293,941 293,941 
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Summary Financial Information (continued) 


Historical 
Revenues 
Net income — Canadian GAAP 
— United States GAAP 
Earnings per Common Share 
— Canadian GAAP 
— United States GAAP 
Total assets 
Long term debt and redeemable 
preferred shares 
Cash dividends declared per 
Common Share 
— Canadian dollars 
— United States dollars 
Book value per Common Share 


Number of Common Shares 
— actual 
— average 


Notes: 


CPE 
Six months ended 

1 

June 30, 1985 Year ended December 3 
(Unaudited) 1984 1983 1982 1981 1980 

(in thousands — except per share amounts) 
$ 4,985,549 $ 9,856,057 $ 8,652,239 $ 8,494,663 $ 8,558,759 $ 6,659,250 
139,684 307,126 94,301 150,144 404,600 491,257 
118,217 276,826 42,001 64,244 394,900 476,057 
0.88 1.96 0.61 qr05 2.87 3.63 
0.74 1.76 Oz, 0.45 2.80 S202: 
12,555,027 12:357.397 11,933,895 12,017,478 11,241,120 8,496,146 
3,984,560 3,984,489 3,933,127 3,920,541 3,309,945 1,831,381 
0.40 0.80 0.80 0.96 dee 1.005 
0.29 0.61 0.65 0.77 0.94 0.86 
Pad) oi e8: 20.57 19.27 19.44 19.53 WTAS: 
154,797 154,506 153,941 153,474 141,356 140,661 
154,701 154 262 153,736 142,990 140,972 135:335 


1. Book value and earnings per Ordinary Share, dividend data and number of shares reflect the three-for-one share 
split of CPL’s Ordinary Shares effective May 17, 1985. 

2. A discussion of the differences between generally accepted accounting principles (GAAP) in Canada and the 
United States appears on page 40 of CPL’s 1984 Annual Report to Shareholders and on page 35 of CPE’s 1984 
Annual Report to Shareholders incorporated by reference in this Joint Proxy Statement. The effect of differences 
between Canadian and United States GAAP on per share book values is not significant. 

3. Included in 1983 net income for CPE is an extraordinary item of $31,435,000 (equivalent to $0.20 per Common 
Share) representing the gain on the sale of Canadian Pacific Hotels Limited to Canadian Pacific Air Lines, Limited, 
a wholly owned subsidiary of CPL, effective December 1, 1983. 
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General Proxy Information 


Approximate date proxy material first sent to shareholders: 
October 28, 1985. 


Solicitation of Proxies 

This Joint Proxy Statement is furnished in connection with the solicitation by the manage- 
ments of Canadian Pacific Limited (CPL) and Canadian Pacific Enterprises Limited (CPE) of proxies for use 
at the special meetings of shareholders of CPL and CPE and at any adjournments thereof. The CPL meeting 
will be held on Thursday, December 5, 1985 at 10:00 a.m. (Montreal time) in Le Chateau Champlain, Place du 
Canada, Montreal, Quebec. The CPE meeting will be held on Friday, December 6, 1985 at 11:00 a.m. (Calgary time) 
in The Palliser Hotel, 1383 —- 9th Avenue South West, Calgary, Alberta. 

In the case of CPL, the purposes of the meeting are: to consider and, if thought advisable, to approve 
the issue of CPL Ordinary Shares in connection with a proposed merger of CPE and CPL pursuant to an 
Amalgamation Agreement dated October 16, 1985 among CPE, CPL and CPS Limited (CPS, a new wholly owned 
subsidiary of CPL); to consider and, if thought advisable, to pass a special resolution to amend CPL’s articles to 
increase the maximum number of its directors from 24 to 30; and to elect five additional directors of CPL effective 
upon implementation of the merger. 

In the case of CPE, the purpose of the meeting is to consider and, if thought advisable, to pass a 
special resolution approving the Amalgamation Agreement. 

Each of CPL and CPE will bear its own cost of solicitation. In both cases, the solicitation will be primarily 
by mail. However, certain officers and employees may also solicit proxies by telephone or in person. CPE will engage 
Dominion Securities Pitfield Limited to solicit proxies from shareholders by mail, by telephone or in person in Canada 
and elsewhere (other than the United States) at a cost to CPE of $25 per proxy to be voted for the merger, plus 
out-of-pocket expenses. CPL and CPE have engaged Hill and Knowlton, Inc. to solicit proxies from shareholders by 
mail, by telephone or in person in the United States at a cost of U.S. $10,000 to CPL and U.S. $6,000 to CPE, plus 
out-of-pocket expenses. 


Appointment of Proxyholders and Revocation of Proxies 

A vote at all meetings of shareholders of CPL and of CPE may be given in person or by proxy whether or 
not the proxyholder is a shareholder. The time for the deposit of proxies is specified in the notice of meeting. 

A shareholder giving a proxy has the right under subsection 142(4) of the Canada Business 
Corporations Act (CBCA) to revoke the proxy: by instrument in writing executed by the shareholder or by the 
shareholder’s attorney authorized in writing and deposited either at the registered office of CPL or CPE, as the case 
may be, at any time up to and Including the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or with the chairman of the meeting on the day of the meeting, or any 
adjournment thereof; or in any other manner permitted by law. 


Voting Shares as Specified 

Shares represented by properly executed proxies in favour of the persons designated in the printed 
portion of the enclosed form of proxy will be voted or withheld from voting on any ballot that may be called for and, 
where the shareholder specifies a choice with respect to any matter to be acted upon, such shares will be voted in 
accordance with any specification so made. In the absence of such specification, such shares will be voted: in 
the case of CPL, for the approval of the issue of Ordinary Shares in connection with the proposed merger, 
for the special resolution to amend CPL’s articles to increase the maximum number of directors, and for the 
election of additional directors; and in the case of CPE, for the special resolution approving the 
Amalgamation Agreement. 


Exercise of Discretion by Proxyholders 

The enclosed form of proxy confers discretionary authority upon the persons named therein with 
respect to amendments or variations to matters identified in the notice of meeting and with respect to other matters 
which may properly come before the meeting. At the date of this Joint Proxy Statement, the managements of CPL and 
CPE know of no such amendments, variations or other matters to come before the respective meetings. 
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Voting Securities and Principal Holders Thereof 

CPL — On October 16, 1985, there were outstanding 215,179,384 Ordinary Shares, 11,539,191 
Canadian Dollar Preference Shares and 2,594,769 Sterling Preference Shares, the holders of which are entitled to 
one vote for each share held. The holders of both the Ordinary and the Preference Shares are entitled to vote together 
at the meeting, giving a total entitlement of 229,313,344 votes. 

CPE — On October 16, 1985, there were outstanding 155,078,813 Common Shares, each carrying one 
vote. In addition, there were outstanding 5,000,000 Cumulative Redeemable Convertible Preferred Shares, Series B, 
all of which are held by a Canadian chartered bank, which is entitled to one vote per share separately as a class in 
respect of the Amalgamation Agreement. 

The Boards of Directors of CPL and CPE have fixed the close of business on October 25, 1985, as the 
record date for the purpose of determining shareholders entitled to receive notice of meeting but the failure of any 
shareholder to receive a notice of meeting of shareholders does not deprive the shareholder of a vote at the meeting. 
If a person has acquired shares after the record date, that person is entitled to vote those shares at the meeting upon 
producing properly endorsed share certificates, or otherwise establishing share ownership, and demanding the 
inclusion of his or her name in the list of shareholders not later than 10 days before the date of the meeting. 

For information respecting principal holders of voting securities see, in the case of CPL, its Management 
Proxy Statement dated March 11, 1985 pages 2 and 3 as modified by the information in Item 5 of its Quarterly Report 
on Form 10-Q for the quarter ended June 30, 1985 and, in the case of CPE, its Proxy Statement dated March 1, 1985 
page 2, which information is incorporated herein by reference. See also Schedule VII to this Joint Proxy Statement. 


The Merger 


The proposed merger of CPE and CPL initially was approved in principle by the Boards of Directors of 
CPL and CPE on September 8, 1985. The Boards gave final approval to the merger on October 16 , 1985, directing 
submission to shareholders for their approval. 


Reasons for Merger 

The reasons for the merger are to facilitate the integration of the businesses and operations and the 
unification of the managements of CPE and CPL, and to allow for more effective co-ordination and utilization of their 
financial resources and assets. 

At present, CPE is a holding corporation, with interests in various resource, manufacturing and real 
estate businesses. CPL is the parent corporation, with approximately 69.6% of the CPE Common Shares and interests 
in CP Rail and other transportation businesses. It is expected that as a result of the merger the Ordinary Shares of CPL 
will reflect better the value of the assets and earnings of the combined corporations. 

Shares of CPE were first offered to the public in 1967. At that time, it was determined that the 
development of Canadian Pacific's resource holdings could best be achieved with additional equity participation in 
the resource holding company. In the period that followed, the process proved to be a success and, at the same time, 
Canadian Pacific's transportation businesses were enhanced and expanded. Now, it is apparent that the ability to 
pursue further growth prospects and future investment opportunities can be improved by the merger. 


The Boards of Directors of CPE and CPL consider it advantageous to CPE and CPL and their 
shareholders that the merger proceed and unanimously recommend that shareholders vote for its approval. 


Terms of Merger 

The merger would be effected in accordance with the Amalgamation Agreement among CPE, CPL and 
CPS, a wholly owned subsidiary of CPL. The text of the Amalgamation Agreement, which is attached as Schedule | to 
this Joint Proxy Statement, is incorporated herein by reference. 


Under the Amalgamation Agreement, CPE and CPS will amalgamate pursuant to the CBCA and 
continue as one corporation under the name ‘‘Canadian Pacific Enterprises Limited’’, with its registered office in 
Calgary, Alberta. The property of each of CPE and CPS will continue to be the property of the amalgamated 
corporation, which will continue to be liable for the obligations of each of CPE and CPS. The amalgamation will 
become effective on the date shown in the certificate of amalgamation issued pursuant to the CBCA in respect of 
articles of amalgamation sent to the Director under the CBCA. This is expected to occur as soon as practicable after 
the meetings of shareholders. Before implementation of the amalgamation, the CPE Cumulative Redeemable 
Convertible Preferred Shares, Series B will be retired at the price of $20.562 per share, totalling $102,810,000, plus 
accrued and unpaid dividends. 

On the effective date of the amalgamation: 

(a) The holders of the CPE Common Shares (other than CPL) will receive 1.675 CPL Ordinary Shares for each 
CPE Common Share, which will be cancelled. This will result in the issue of up to 78,954,634 additional CPL Ordinary 
Shares, which will then represent about 26.84% of the total issued CPL Ordinary Shares. 

(b) The CPE Common Shares and CPS Common Shares held by CPL will be converted into Common Shares 
of the amalgamated corporation. In consideration for the issue by CPL of its Ordinary Shares, the amalgamated 
corporation will issue to CPL additional Common Shares of the amalgamated corporation. The result will be that all 
the issued Common Shares of the amalgamated corporation will be held by CPL. 

Instead of the issue of fractional CPL Ordinary Shares, holders of CPE Common Shares will be paid by 
cheque in respect of fractions based on the closing sale price of CPL Ordinary Shares on The Toronto Stock 
Exchange on the last trading day preceding the effective date. Shareholders outside Canada will be paid in United 
States funds converted on the basis of the noon buying rate reported by the Federal Reserve Bank of New York on 
the effective date. 

By structuring the merger as an amalgamation of CPE with a wholly owned subsidiary of CPL, two 
distinct registered offices will be maintained, one in Montreal and one in Calgary. Having registered offices in these 
two cities will continue to reflect the wide geographic spread of Canadian Pacific’s interests throughout Canada. In 
addition, structured in this fashion, the merger will avoid the imposition of United States federal income tax under the 
Foreign Investment in Real Property Tax Act of the United States in respect of any United States real property interests 
of CPE and CPL, assuming the merger is effected in 1985. It also provides CPE shareholders resident in the United 
Kingdom with a type of transaction which could qualify for tax-free rollover treatment under the Capital Gains Tax Act 
of the United Kingdom. 


Directors’ Approvals, CPE Independent Committee and Fairness Opinions 

Studies by management of the possibility of a merger began in April, 1985. In the course of the studies, 
Wood Gundy Inc. and Burns Fry Limited, nationally recognized Canadian investment dealers, were retained to act as 
financial advisers to CPL. The Boards of Directors of CPL and CPE were informed on August 12 and August 13 
respectively that the studies were being conducted. 

In light of the relationship between CPE and CPL, an independent committee of the CPE Board was 
formed, consisting of Messrs. T.M. Galt, C.M. Leitch, Q.C., A.A. MacNaughton, J.L. Nichol, O.C., and R.D. Southern, 
who are not otherwise associated with CPL as directors or officers. In preparing to be in a position to consider a 
merger, the committee retained Dominion Securities Pitfield Limited (DSP), a nationally recognized Canadian 
investment dealer, to act as financial advisers to the committee and the Board of Directors of CPE. During the period 
that followed, the committee met with DSP on a number of occasions to discuss the merger possibility. The members 
of the independent committee are to be nominated for election as directors of CPL effective upon implementation of 
the merger. 

The merger initially was approved in principle by the CPL Board at a meeting on September 8, 1985. In 
giving its approval, the Board considered a number of factors, including reasons for the merger, the terms and 
conditions of the proposed amalgamation agreement and certain financial analysis relevant to the merger and the 
determination of a share exchange ratio. The Board concluded that the merger was in the best interests of CPL and its 
shareholders and determined the exchange ratio of 1.675 CPL Ordinary Shares for each CPE Common Share. 


The CPL Board then requested Wood Gundy and Burns Fry to provide an opinion as to the share 
exchange ratio. In reaching their opinion, Wood Gundy and Burns Fry considered certain publicly available 
information concerning CPL, CPE and their subsidiaries, published stock market trading data relating to their shares, 
internal information relating to their businesses and operations, historical, current and forecasted financial information 
concerning CPL and CPE, and published stock market and other data of a general nature relating to the industries in 
which CPL and CPE and their subsidiaries operate. In addition, Wood Gundy and Burns Fry held discussions with 
certain members of senior management of CPL and CPE concerning their respective operations. They also 
considered for the shareholders of each of CPL and CPE the effect of the merger on their respective ownership 
interests in the underlying assets of the corporations and on their respective positions on a per share basis with 
respect to earnings, book value and dividends. Wood Gundy and Burns Fry concluded that the terms of the 
proposed merger are fair and reasonable from a financial point of view to the CPL shareholders. 

The merger proposal was submitted to the CPE Board at a meeting held on September 8, 1985. The 
CPE Board referred the matter to the independent committee, which considered the fairness of the proposed share 
exchange ratio. Following review of the exchange ratio, during which the committee conferred with DSP, the 
committee concluded that the ratio is fair to the CPE minority shareholders. 

The independent committee requested DSP to provide an opinion as to the share exchange ratio. In 
arriving at its opinion, DSP considered historic and current relationships between the stock market prices and trading 
patterns of CPL and CPE, other general stock market data and indices including market data pertaining to major 
subsidiaries of CPE, certain publicly available information on CPE, CPL and their subsidiaries, certain internal 
information concerning the businesses, operations and prospects of CPE, CPL and their subsidiaries, earnings and 
other financial forecasts provided by CPE and CPL, and other information of a public nature or supplied by CPE and 
CPL considered necessary or appropriate in the circumstances. In addition, DSP conducted interviews with senior 
management of CPE, CPL and certain of their major subsidiaries concerning their respective businesses, financial 
condition, assets, plans and business activities. DSP also considered the significant degree to which holders of CPE 
Common Shares would maintain on a pro forma basis their existing interest in the CPE entities and that the dividend 
income per equivalent CPE Common Share would be maintained under the share exchange ratio. DSP concluded 
that the ratio is fair and reasonable from a financial point of view to the CPE minority shareholders. After receiving the 
report of the independent committee and DSP's opinion, the CPE Board approved the merger in principle. 

Final approval of the merger was given by the Boards of Directors of CPL and CPE on October 16, 1985. 
The CPL Board requested Wood Gundy and Burns Fry and the CPE Board requested DSP to provide further opinions 
as of that date. Copies of these opinions are attached as Schedules II and III to this Joint Proxy Statement. 

Wood Gundy and Burns Fry will be paid by CPL fees of $3,500,000 for their advisory services, 
$1,166,666 of which has been paid and the balance of which becomes payable on the effective date of the merger. 
During the past two years, Wood Gundy and Burns Fry have underwritten the sale of securities and furnished 
assistance in the placing of commercial paper of and provided advisory services to CPL, CPE and certain CPE 
subsidiaries, for which Wood Gundy and Burns Fry have received $3,656,011 and $606,938, respectively. DSP will 
be paid by CPE a fee of $2,000,000 for its advisory services, $666,667 of which has been paid and the balance of 
which becomes payable on the effective date of the merger. During the past two years, DSP has underwritten the sale 
of securities and furnished assistance in the placing of commercial paper of and provided advisory services to certair 
CPE subsidiaries and CPL, for which DSP has received $2,642,535. 


Shareholder Approvals 

CPE — |n order for the merger to proceed, the special resolution approving the Amalgamation 
Agreement must be passed by not less than two-thirds of the votes cast by the holders of the CPE Common Shares 
voting in respect of the resolution. With CPL holding approximately 69.6% of the CPE Common Shares, this vote is 
assured. For this reason, the Amalgamation Agreement is conditional on approval by a majority of the votes cast by 
such holders other than CPL voting in respect of the resolution. The special resolution also must be passed by 
separate class vote of the holder of CPE’s Cumulative Redeemable Convertible Preferred Shares, Series B. The 
holder of these shares has indicated its intention to approve the special resolution. The text of the proposed special 
resolution is attached as Schedule IV to this Joint Proxy Statement. 


CPL — The Amalgamation Agreement also is conditional on the approval of the issue of the CPL 
Ordinary Shares pursuant thereto by a majority of the votes cast by the Ordinary and Preference Shareholders voting 
together. This approval is called for by policies of stock exchanges on which CPL’s shares are listed. If the approval is 
not obtained, the Amalgamation Agreement will not be implemented and the Ordinary Shares will not be issued 
pursuant thereto. The New York Stock Exchange requires that the total votes cast represent over 50% of the shares 
entitled to vote. In the unlikely event that the total votes cast were less than this percentage but with a majority approving 
the share issue, CPL and CPE would proceed with the merger. CPL would exert every reasonable effort to persuade 
the Exchange not to delist CPL’s Ordinary Shares. In the unlikely event of such delisting, it is believed that other 
markets in the United States would be available for CPL’s Ordinary Shares. 

In addition, the CPL shareholders are being asked to pass a special resolution to amend CPL's articles to 
increase the maximum number of its directors to 30, although this is not a condition of the merger. The text of this 
proposed special resolution is attached as Schedule V to this Joint Proxy Statement. Under CPL's articles, at present 
the minimum number of directors is three and the maximum is 24. The actual number of directors is 23 as fixed by the 
Board in accordance with the General By-law of CPL. Subject to the amendment of the articles, the number of CPL 
directors will be fixed at 28 upon implementation of the merger. This is to permit the election of additional directors to 
the CPL Board as set forth below with a view to the benefits of their continued contributions to the affairs of Canadian 
Pacific. To become effective, the special resolution must be passed by a majority of not less than two-thirds of the 
votes cast by the Ordinary and Preference Shareholders voting together in respect of the resolution. 

If the special resolution to increase the maximum number of directors is passed, Messrs. T. M. Galt, 

C. M. Leitch, Q.C., A. A. MacNaughton, J. L. Nichol, O.C., and R. D. Southern, who now are directors of CPE, will be 
nominated for election as directors of CPL effective upon implementation of the merger. Mr. Galt is Chairman and 

Chief Executive Officer of Sun Life Assurance Company of Canada, Mr. Leitch is a partner of the Macleod Dixon law 
firm, Mr. MacNaughton is Chairman and Chief Executive Officer of Genstar Corporation, Mr. Nichol is a corporate 
director, and Mr. Southern is Deputy Chairman and Chief Executive Officer of ATCO Ltd. The proposed terms of office 

of Messrs. Leitch and Nichol would end at the close of the first annual meeting of shareholders following their election, 
the terms of Messrs. Galt and MacNaughton would end at the close of the second such meeting and the term of Mr. 
Southern would end at the close of the third such meeting. If any of the nominees is unable or unwilling to serve, the 
persons named in the enclosed form of CPL proxy intend not to vote for a substitute nominee. The election requires a 
majority of the votes cast by the Ordinary and Preference Shareholders voting together. See Schedule VII to this Joint 
Proxy Statement for information relating, among other things, to the proposed nominees and to the directors of CPL 
continuing in office, executive compensation and certain transactions involving directors. For additional information 
respecting the proposed nominees, see CPE’s Proxy Statement dated March 1, 1985 pages 4 through 7, which 

information is incorporated herein by reference, and ‘‘Interests of Directors and Officers’. For additional information | 
respecting CPL directors continuing in office, remuneration of directors and officers of CPL and certain transactions 
involving CPL, see CPL’s Management Proxy Statement dated March 11, 1985 pages 4 through 13, which information 

is incorporated herein by reference. 

The Amalgamation Agreement provides that it may be terminated by the directors of either of the 
amalgamating corporations at any time before the issue of a certificate of amalgamation, notwithstanding approval by 
shareholders. This could occur if directors determined that the amalgamation were no longer in the best interests of 
the corporation or its shareholders for reasons which could include a material change in the business or affairs of any 
of the parties to the Amalgamation Agreement, a change in the anticipated tax consequences of the amalgamation, 
or rights of dissent being exercised by CPE shareholders to a degree which would be unduly detrimental. 


Income Tax Consequences 

The following discussion of tax consequences is of a general nature and does not constitute advice to | 
any particular shareholder. Shareholders should consult their own tax advisers. The discussion does not cover taxes | 
of countries other than Canada, the United States or the United Kingdom, nor does it deal generally with provincial, 
state or local taxes. It also is subject to possible statutory or regulatory changes. 


Canada 

Tilley, Carson & Findlay, counsel to CPL, and Macleod Dixon, counsel to CPE, have advised that under 
the Income Tax Act of Canada, a CPE shareholder who receives CPL Ordinary Shares for CPE Common Shares held 
as Capital property will not realize any capital gain or loss as a result of the merger. The cost to the shareholder of such 
CPL Ordinary Shares will be the same as the adjusted cost base of such CPE Common Shares immediately before the 
merger. The “‘tax-free zone”’ rules respecting CPE Common Shares acquired or deemed to have been acquired 
before 1972 will apply to the CPL Ordinary Shares to the same extent as those rules would have applied to the CPE 
Common Shares. 

Under administrative practice of the Department of National Revenue, a CPE shareholder who receives 
at least one CPL Ordinary Share and who also receives cash instead of a fraction of a CPL Ordinary Share for CPE 
Common Shares held as capital property may treat the cash as proceeds of a partial disposition of the CPE Common 
Shares giving rise to a capital gain or loss, or may ignore any such capital gain or loss and reduce the cost base of the 
CPL Ordinary Shares by the amount of the cash. 

An advance ruling has been obtained from the Department of National Revenue confirming the above 
consequences. Cash paid instead of any fractional share to non-residents of Canada will not be subject to Canadian 
withholding tax. The merger will not have any Canadian federal income tax consequences to CPL shareholders. 

A. S. Kingsmill, Q.C., a director of CPL, is a partner of Tilley, Carson & Findlay. Partners and associates 
of that firm engaged in providing services in connection with the merger own 6,015 CPL Ordinary Shares and 2,638 
CPE Common Shares. C. M. Leitch, Q.C., a director of CPE, is a partner of Macleod Dixon. 

A ruling has been requested from the Quebec Minister of Revenue confirming that the merger will not 
affect shareholders who hold CPE Common Shares in a Quebec Stock Savings Plan (QSSP) at the time of the merger 
except in respect of aCPE Common Share for which cash is received, and that CPE Common Shares that are held in a 
QSSP may be replaced with CPL Ordinary Shares provided that the CPL Ordinary Share certificate is transmitted 
directly to the dealer having custody of the QSSP account. 


United States 

As described above, the amalgamation of CPE and CPS will be effected under the applicable provisions 
of the CBCA. Because of certain technical differences between Canadian and United States corporate law, there are 
no controlling precedents for applying the complex provisions of the United States Internal Revenue Code to the 
proposed amalgamation. Nonetheless, Sidley & Austin, United States counsel for CPL, and White & Case, United 
States counsel for CPE, have advised, in their respective opinions, that, subject to the discussions below pertaining to 
the ‘‘Section 367(b) Notice’ and dissenters’ rights, the amalgamation should be treated as a reorganization within the 
meaning of Section 368(a) of the Internal Revenue Code, with the consequences for United States federal income tax 


purposes that: 


(a) A United States shareholder of CPE will recognize no gain or loss upon the exchange of CPE 
Common Shares for CPL Ordinary Shares, except to the extent that gain or loss is recognized in respect of any cash 
received instead of a fractional share. 

(b) The aggregate basis of the CPL Ordinary Shares received by a United States shareholder of CPE in 
the amalgamation (including any basis allocated to a fractional share interest) will equal the aggregate basis of the 
CPE Common Shares exchanged therefor. 

(c) The holding period of the CPL Ordinary Shares (including any fractional share interest) received by a 
United States shareholder of CPE in the amalgamation will include the holding period of the CPE Common Shares 
exchanged therefor if such shares were capital assets in the hands of the exchanging shareholder. 

(d) Cash received instead of a fractional CPL Ordinary Share will be treated as received in payment 
therefor. A United States shareholder will recognize gain or loss equal to the difference between the cash received 
and such shareholder’s basis in the fractional share, and such gain or loss will be capital gain or loss if the 
exchanged share was a capital asset in the hands of the shareholder. 


For United States federal income tax purposes, the amalgamation will not constitute a taxable event for 
any United States shareholder of CPL. 

For the purposes of this discussion, a United States shareholder includes a United States citizen or 
resident, a United States corporation or other person who would be subject to United States federal income tax on the 
sale of such person’s shares. 

Temporary Treasury Regulation Section 7.367(b)-1(c) requires that a notice (the ‘Section 367(b) 
Notice’’) be filed by each United States shareholder of CPE who is required to file a United States federal income tax 
return for the taxable year in which the amalgamation occurs, if the shareholder realizes any gain on the exchange of 
CPE Common Shares for CPL Ordinary Shares, even though no gain is recognized on such exchange. The Section 
367(b) Notice must be filed on or before the last date for filing (including extensions) the federal income tax return for 
the shareholder's taxable year in which the amalgamation occurs, either at the Internal Revenue Service Center 
where the shareholder files a return or with the District Director having jurisdiction over such return. If a shareholder 
required to file the Section 367(b) Notice does not properly file such notice, the Internal Revenue Service may seek to 
treat the exchange of CPE Common Shares for CPL Ordinary Shares as a taxable transaction with respect to such 
shareholder. CPL will provide a form of Section 367(b) Notice to each CPE shareholder of record with a United States 
address who receives CPL Ordinary Shares in the amalgamation. 

The advice of Sidley & Austin and White & Case is based upon certain representations by CPL and CPE 
with respect to the business, assets and shareholders of CPL and CPE, including (i) the source of the cash to be used 
by CPE to retire its Cumulative Redeemable Convertible Preferred Shares, Series B, and to satisfy any obligations to 
the public shareholders of CPE who shall exercise their right of dissent and (ii) that none of CPL, CPE or the 
amalgamated corporation will pay any stock transfer taxes imposed on the public shareholders of CPE in connection 
with the amalgamation. In addition, in rendering such advice, Sidley & Austin and White & Case have relied upon 
certain advice as to matters of Canadian corporate law from CPL’s and CPE’s Canadian counsel and have assumed 
that: no United States shareholder owns, directly or indirectly, actually or constructively, 10% or more of the 
outstanding Ordinary Shares of CPL or the outstanding Common Shares of CPE; the public shareholders of CPE have 
no plan to sell or otherwise dispose of the CPL Ordinary Shares to be received in the amalgamation; and the amounts 
paid in respect of the exercise of dissenters’ rights, the retirement of CPE’s Cumulative Redeemable Convertible 
Preferred Shares, Series B, and CPE’s costs and expenses in connection with the amalgamation will be less than 10% 
of the net assets of CPE and 30% of its gross assets, both determined on a fair market value basis. 


United Kingdom 

Slaughter and May, United Kingdom counsel to CPL, and Norton, Rose, Botterell & Roche, United 
Kingdom counsel to CPE, have advised that on the basis of the current law of the United Kingdom, the merger will 
constitute a ‘scheme of amalgamation’”’ for the purposes of United Kingdom capital gains tax. Accordingly, a person 
holding CPE Common Shares as a capital asset who, together with his associates (if any), holds not more than 5% of 
the issued Common Shares of CPE will not effect a disposal as a result of receiving CPL Ordinary Shares under the 
merger. Such a shareholder will not, therefore, realise any chargeable gain (or allowable loss) by virtue of the merger 
(except possibly to a minimal extent in respect of cash received instead of a fraction of aCPL Ordinary Share). The 
Ordinary Shares of CPL which are issued to the shareholder will be treated for capital gains tax purposes as if they were 
the same asset as his former holding of Common Shares in CPE, acquired as those Common Shares were acquired. 

The advice of Slaughter and May and Norton, Rose, Botterell & Roche is based on the assumption that, 
if any CPE shareholders exercise their right to dissent, the number of CPE Common Shares held by those 
shareholders will represent no more than an insignificant proportion of the total issued CPE Common Shares prior to 
the merger. Otherwise, the Inland Revenue may regard the merger as not constituting a ‘scheme of amalgamation’”’ 
for the purposes of United Kingdom capital gains tax, the effect of which would be that any holder of CPE Common 
Shares who receives CPL Ordinary Shares under the merger might realise a chargeable gain (or allowable loss) by 
virtue of the merger being carried out. 

The merger will have no United Kingdom capital gains tax consequences in respect of a person's 
holding of CPL shares. 


Right of Dissent 


Under section 184 of the CBCA, shareholders of CPE have the right to dissent in respect of the special 
resolution approving the Amalgamation Agreement. A shareholder who complies with that section is entitled, when 
the amalgamation becomes effective, to be paid the fair value of his shares, determined as of the close of business on 
the day before the special resolution is adopted. A dissenting shareholder may only claim under the section with 
respect to all the shares of a class held by him on behalf of any one beneficial owner and registered in the name of the 
dissenting shareholder. Shareholders of CPL do not have the right to dissent under section 184 in respect of the 
merger because CPL is not amalgamating. 

To comply with section 184, a dissenting shareholder must: (a) send to CPE, at or before the Special 
Meeting of Shareholders of CPE, a written objection to the special resolution; (b) within 20 days after receiving notice 
from CPE or the amalgamated corporation that the special resolution has been adopted, or if such notice is not 
received, within 20 days after learning that the special resolution has been adopted, send to the corporation a written 
notice containing his name and address, the number and class of shares in respect of which he dissents, and a 
demand for payment of the fair value of such shares; and (c) within 30 days thereafter send the certificates 
representing the shares to the corporation or its transfer agent. On sending the notice containing the demand for 
payment, a dissenting shareholder ceases to have any other rights as a shareholder, except where he withdraws his 
notice before the corporation makes an offer to pay for his shares, where the corporation fails to make such an offer 
and he withdraws his notice, or where the directors terminate the Amalgamation Agreement, in which case his rights 
are reinstated. 

The sending of a written objection to the special resolution does not deprive a shareholder of his right to 
vote thereon. A vote against the special resolution or execution of a proxy which is so voted does not in itself 
constitute a written objection. A vote for the special resolution or execution of a proxy which is so voted could 
constitute a waiver of the right of dissent. Not voting on the special resolution in person or by proxy does not constitute 
a waiver of the right of dissent. 

The corporation's offer is to be sent not later than seven days after the later of the date on which the 
amalgamation becomes effective or the day the corporation receives the notice containing the demand for payment. 
If the corporation fails to make an offer, or if a dissenting shareholder fails to accept an offer, the corporation may, 
within 50 days after the amalgamation is effective, or within such further period as a court may allow, apply to a court 
to fix a fair value for the shares. If the corporation fails to apply to a court, a dissenting shareholder may apply to a 
court for the same purpose within a further period of 20 days or such further period as a court may allow. The 
application must be made to a court having jurisdiction in the place where the corporation has its registered office or 
in the province where the dissenting shareholder resides if the corporation carries on business in that province. 

Reference is made to section 184 of the CBCA, which is attached as Schedule VI to this Joint Proxy 
Statement, for the complete text of the provisions conferring the right of dissent. Any shareholder desiring to exercise 
this right should seek legal advice since failure to comply properly with the provisions of the section could prejudice 
the right. 


Exchange of CPE Share Certificates 

On the effective date of the merger, holders of CPE Common Shares will become holders of CPL 
Ordinary Shares without further action on their part. As soon as practicable after that date, a letter of transmittal will be 
furnished to CPE shareholders for use in exchanging their CPE Common Share certificates for CPL Ordinary Share 
certificates. On return of a properly completed letter of transmittal with certificates representing the CPE Common 
Shares, certificates representing the appropriate number of CPL Ordinary Shares will be issued, together with a 
cheque instead of any fractional share. 


Dividend Reinvestment and Share Purchase Plans 

Both CPE and CPL have Dividend Reinvestment and Share Purchase Plans. With respect to the CPE 
plan, the next dividend record date would be December 18, 1985, with a dividend payment date of January 15, 1986. 
Optional cash payments would have to be received in the 30-day period beginning December 16, 1985 and ending 
January 14, 1986 to be accepted for investment on the next dividend payment date. 


The CPE plan will be terminated when the merger becomes effective. Participants in the CPE plan will be 
entitled to enrol in the CPL plan and transfer shares held in the CPE plan to the CPL plan, or to receive a CPL share 
certificate for shares held in the CPE plan together with a cheque instead of any fractional CPL share. All CPE 
shareholders and all participants in the CPE plan will be furnished as soon as practicable after the merger with a full 
description of the CPL plan and an authorization form for the purpose of enrolling in the CPL plan if desired. 

Under the CPL plan, dividends are reinvested in shares at 100% of market price, as compared with 
95% under the CPE plan. Optional cash payments may be made not exceeding $20,000 per calendar year (as 
compared with $5,000 quarterly under the CPE plan) for purchases to be made on the 28th day of each month or the 
first business day thereafter (as compared with quarterly on dividend payment dates under the CPE plan). 

The next CPL Ordinary Share dividend payment date is expected to be towards the end of January 
1986. Under the dividend reinvestment feature of the CPL plan, an authorization form for participation ordinarily must 
be received by the record date for a particular dividend if reinvestment is to commence with that dividend. However, 
to accommodate CPE shareholders, where an authorization form is received by the fifth business day preceding the 
payment date for the January 1986 dividend, reinvestment will commence with that dividend. A participant in the CPE 
plan not desiring to enrol in the CPL plan will receive a CPL share certificate for shares held in the CPE plan together 
with a cheque instead of any fractional CPL share if the authorization form is not so received. The participant may 
obtain the share certificate and cheque earlier after written notice to the Secretary of CPL or of CPE. 

Under the share purchase feature of the CPL plan, optional cash payments received before a purchase 
date will be invested as of the purchase date. The last purchase date in 1985 will be December 30 and the first 
purchase date in 1986 will be January 28. Optional cash payments received on or after a purchase date will be held 
for investment on the next purchase date. 


Accounting Treatment 

CPL will account for the transaction using the purchase method under generally accepted accounting 
principles. The reported income of CPL will include its additional interest in the results of CPE only from the date of the 
merger. 


CPL Share Capital 


CPL's authorized capital consists of an unlimited number of Ordinary Shares, a number of Preference 
Shares determined on the basis of a formula and 20,381,788 Preferred Shares, all without nominal or par value. As of 
October 16, 1985, there were issued 215,179,384 Ordinary Shares and 14,133,960 Preference Shares. 


Ordinary Shares 

Ordinary Shares may be issued in such amounts, at such times, to such persons, for such consideration 
and for such purposes as the Board of Directors of CPL may from time to time determine. Ordinary Shares have no 
pre-emptive, redemption or conversion rights. All Ordinary Shares must be issued as fully paid and non-assessable. 

The holders of the Ordinary Shares are entitled to one vote per share at any meeting of shareholders of 
CPL except at separate meetings of or on separate votes by the holders of another class or series of shares. They are 
entitled to receive any dividend declared by CPL except dividends declared on another class or series of shares. 
Subject to the rights of the holders of shares of other classes, the holders of the Ordinary Shares would be entitled to 
receive the remaining property of CPL on dissolution. 

Holders of Ordinary Shares do not have cumulative voting rights in the election of directors. Under 
CPL's by-laws, each director is elected to hold office for a term ending at the close of the third annual meeting of 
shareholders following his election, unless a term of shorter duration is stated at the time of his election, and the term 
of office of approximately one-third of the directors expires each year. 

Under the CBCA, the rights attached to the Ordinary Shares may be changed with the approval of not 
less than two-thirds of the votes cast by the Ordinary and Preference shareholders voting together and by the 
Ordinary shareholders voting separately as a class. Under CPL’s articles, no such separate class vote is required to 
create a new class of shares equal or superior to the Ordinary Shares, to increase the maximum number of authorized 
shares of any equal or superior class or to effect an exchange, reclassification or cancellation of all or part of the 
Ordinary Shares. Although a majority of the Ordinary Shares is customarily represented at CPL’s meetings of 
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shareholders, CPL’s by-laws provide that a quorum for any meeting of shareholders is at least two persons present in 
person and together representing not less than 25% of the shares entitled to be voted. Accordingly, depending on 
the number of Ordinary Shares represented at a shareholders’ meeting to consider any change in the rights attached 
to the Ordinary Shares, it is possible for such rights to be changed with the vote of less than a majority of the issued 
Ordinary Shares. 

The rights of the holders of the CPL Ordinary Shares are not materially different from the rights of the 
holders of the CPE Common Shares, subject to the different terms of the other classes of shares of CPL and of CPE 
and the matters set forth in the immediately preceding paragraph, and there is no difference between holding CPL 
Ordinary Shares and CPE Common Shares for purposes of Canadian, United States or United Kingdom income 
taxes. No limitation on the rights of non-resident or foreign owners to hold or vote Ordinary Shares is imposed by the 
articles of CPL or the laws of Canada, except in the case of an acquisition of control of CPL. 


Preference Shares 

The formula for the authorized number of Preference Shares reflects provisions of CPL’s charter prior to 
its continuance under the CBCA and involves the number of issued Ordinary Shares. The authorized number is such 
that the amount of preference stock outstanding may equal but shall not exceed at any time one-half the aggregate 
amount of the ordinary stock then outstanding and that the authorized capital shall be decreased by preference stock 
surrendered in consideration of preferred shares and cancelled prior to the continuance, for such purpose each 
Canadian Dollar Preference Share and each Sterling Preference Share being deemed to be the equivalent of $1 and 
£0.33 respectively of preference stock and each Ordinary Share being deemed to be the equivalent of $1.667/s of 
ordinary stock. Preference Shares may be issued for any purpose involving the raising of new capital, the expenditure 
of which shall have been previously authorized by the shareholders, either in Canadian or United States currency or 
Sterling money of Great Britain. Of the 14,133,960 issued Preference Shares, there are 11,539,191 Canadian Dollar 
and 2,594,769 Sterling Preference Shares. 

Every Canadian Dollar Preference Share and every Sterling Preference Share gives the same rights as 
to voting as are given by an Ordinary Share. As to dividends, the Preference Shares take priority over Ordinary 
Shares up to, but not exceeding 4% per annum, being $0.04 per Canadian Dollar Preference Share and £0.01 % per 
Sterling Preference Share per annum, and cannot receive at any time a dividend at a higher rate than 4% per annum 
or in excess of these amounts. Dividends on the Preference Shares are not cumulative. The rights of the holders of the 
Preference Shares on dissolution would be determined on the basis of the provisions applicable to the preference 
stock of CPL immediately preceding its continuance under the CBCA and In accordance with the provisions 
applicable to the other classes of shares and for that purpose each Canadian Dollar Preference Share would be 
deemed to be $1 of preference stock and each Sterling Preference Share would be deemed to be £0.331% of 
preference stock and the provisions applicable to the Ordinary Shares and Preferred Shares would be deemed to be 
those applicable to the ordinary stock and preferred shares respectively of CPL immediately preceding the 
continuance. The original charter of CPL did not contemplate its dissolution. 


Preferred Shares 
The Preferred Shares may be issued from time to time in one or more series of such numbers of shares 


and with such rights, privileges, restrictions and conditions attaching thereto as shall be prescribed by the directors of 
CPL. The Preferred Shares would be entitled to preference over the Ordinary Shares with respect to priority in 
payment of dividends and might also be given other preferences over the Ordinary Shares as may be fixed in the 
case of each series. In the event of any reduction of capital of CPL, the holders of the Preferred Shares would be 
entitled to receive, in priority to any payment of capital to the holders of the Ordinary Shares, an amount equal to their 
redemption price, but would have no further right to participate in profits or assets. Holders of Preferred Shares would 
not have any voting rights and would not be entitled to receive notice of or attend any meeting of shareholders except 
in certain limited circumstances. The rights of the holders of the Preferred Shares on dissolution would be determined 
on the basis of the provisions applicable to the preferred shares of CPL immediately preceding its continuance under 


the CBCA. 


CPE Common Shares 


CPE is authorized to issue an unlimited number of Common Shares and 12,500,000 Preferred Shares, 
all without nominal or par value. As of October 16, 1985, there were issued 155,078,813 Common Shares and 
5,000,000 Cumulative Redeemable Convertible Preferred Shares, Series B. 

The holders of CPE Common Shares are entitled to one vote per share at any general meeting of 
shareholders of CPE, to receive any dividend declared by CPE, other than a dividend declared in respect of the 
Preferred Shares, and to receive, subject to the rights of the holders of the Preferred Shares, the remaining property 
of CPE on dissolution. The holders of the CPE Common Shares have no pre-emptive, redemption or conversion rights. 
All CPE Common Shares must be issued as fully paid and non-assessable. 


Stock Exchange Listings 


The issued CPE Common Shares are listed on the Alberta, Montreal, Toronto, Vancouver, New York, 
London and Amsterdam stock exchanges. The issued CPL Ordinary Shares are listed on each of these exchanges, 
other than Alberta and Amsterdam. In connection with the amalgamation, CPL is making applications for the listing of 
the additional CPL Ordinary Shares issued to CPE shareholders in the amalgamation on the Montreal, Toronto, 
Vancouver, New York and London stock exchanges. Application also is being made for the listing of the CPL Ordinary 
Shares on The Alberta Stock Exchange. The CPE Common Shares will be delisted. 


Eligibility for Investment 


In the opinion of Tilley, Carson & Findlay, counsel for CPL, and Macleod Dixon, counsel for CPE, at the 
date hereof the Ordinary Shares of CPL are eligible investments, without resort to the so-called “‘basket”’ provisions 
but subject to general investment provisions, for: 

(a) insurance companies registered under the Canadian and British Insurance Companies Act (Canada) or the 
Foreign Insurance Companies Act (Canada) and for certain insurance companies governed by the Insurance Act 
(Ontario), the Insurance Act (Alberta) or the Insurance Act (British Columbia); 
(b) loan companies regulated under the Loan Companies Act (Canada), trust companies regulated under the Trust 
Companies Act (Canada), loan corporations and trust companies registered under the Loan and Trust 
Corporations Act (Ontario) and provincial companies governed by the Trust Companies Act (Alberta); 
(c) pension plans registered under the Pension Benefits Standards Act (Canada), An Act respecting supplemental 
pension plans (Quebec), the Pension Benefits Act (Ontario) and the Pension Benefits Act (Alberta); and 
(d) trustees whose investment powers are governed by the Trustee Act (Ontario) and the Trustee Act (Alberta). 
In the opinion of such counsel, the provisions of An Act respecting insurance (Quebec) would not preclude the 
investment by an insurer in the Ordinary Shares, but subject to the general investment provisions of that Act. In the 
opinion of such counsel, such Ordinary Shares also are qualified investments for trusts governed by registered 
retirement savings plans, deferred profit sharing plans and registered retirement income funds under the Income Tax 
Act (Canada). 


Canadian Pacific Limited 


CPL Is the parent corporation of the Canadian Pacific group, with approximately 69.6% of CPE’s 
Common Shares. CPL owns and operates CP Rail and has a 55.7% interest in Soo Line Corporation. CPL is a50% 
partner in CNCP Telecommunications. Through subsidiaries, it carries on airline, hotel, bulk and container shipping 
and trucking operations. Detailed information respecting CPL is set forth in its Annual Information Form dated May 1, 
1985 and the other documents which accompany this Joint Proxy Statement. CPL's consolidated financial statements 
for the years ended December 31, 1984 and 1983 and for the periods ended June 30, 1985 and 1984 are contained in 
its 1984 Annual Report to Shareholders and its Report to Shareholders for the six months ended June 30, 1985 which 
accompany this Joint Proxy Statement. 


| The following table sets forth as of June 30, 1985 CPL’s existing consolidated capitalization and pro 
forma consolidated capitalization after giving effect to the retirement of CPE’s Cumulative Redeemable Convertible 
Preferred Shares, Series B and to the merger: 


June 30, 1985 
(in thousands) 


(Unaudited) 
Historical Pro Forma 
Short term debt $ 1,382,930 $ 1,382,930 
Long term debt 5,819,119 5,819,119 
Perpetual 4% Consolidated Debenture Stock 170,692 170,692 
Minority shareholders’ interest in subsidiary companies 3,057,466 1,976,920 
Shareholders’ equity 
Preference Shares — 4% non-cumulative 
Authorized — anumber determined by a formula 
Issued — 2,561,769 Sterling Preference Shares 4,156 4,156 
— 10,713,816 Canadian dollar Preference Shares 10,714 10,714 
14,870 14,870 
Ordinary Shares 
Authorized — an unlimited number of shares 
without nominal or par value 
Issued — 214,986,840 (pro forma 293,941,474) shares 358,314 692,344 
Premium on securities Waker syiko) i plltsyes A 
Other paid-in surplus 162,288 162,288 
Foreign currency translation adjustments 281,995 281,995 
Retained income 3,694,436 3,692,480 
Total shareholders’ equity 4,627,210 6,026,699 
Total capitalization $ 15,057,417 $ 15,376,360 


The following table presents selected historical financial information for CPL. The table should be read in 
conjunction with the historical financial statements and notes thereto included elsewhere or incorporated by reference 
in this Joint Proxy Statement. 


Six months ended 


Year ended December 31 
June 30, 1985 


(Unaudited) 1984 1983 1982 1981 1980 
(in thousands — except per share amounts) 
Revenues $ 7,570,497 $14,635,095 $12,759,297 $12,301,895 $12,336,266 $ 9,984,546 
Net income — Canadian GAAP 141,941 376,903 143,592 188,294 485,579 583; 107 
— United States GAAP ial ates) 340,504 98,716 96,442 487,287 576,558 
Earnings per Ordinary Share 
— Canadian GAAP 0.66 Ws 0.66 0.87 25 2.70 
— United States GAAP OFS 1.58 0.45 0.44 2.26 2.67 
Total assets 20,149,398 18,796,122 17,601,949 17,273,034 16,330,185 13,038,501 
Long term debt, debenture stock and 
redeemable preferred shares 5,989,811 5,486,298 5,417,908 5,442,094 4,670,959 2,997,035 
Cash dividends declared per 
Ordinary Share 
— Canadian dollars 0.24 0.47 0.47 0.55 0.63 0.62 
— United States dollars 0.17 0.36 0.38 0.44 0.58 0.53 
Book value per Ordinary Share 21.45 20.92 18.72 18.43 18.13 16.22 
Number of Ordinary Shares 214,987 214,987 214,987 214,987 214,987 214,987 
Notes: 


1. Book value and earnings per Ordinary Share, dividend data and number of shares reflect the three-for-one share 
split of CPL’s Ordinary Shares effective May 17, 1985. 

2. A discussion of the differences between generally accepted accounting principles (GAAP) in Canada and the 
United States appears on page 40 of CPL’s 1984 Annual Report to Shareholders incorporated by reference in this 
Joint Proxy Statement. The effect of differences between Canadian and United States GAAP on per share book 


values is not significant. 
Canadian Pacific Enterprises Limited 


CPE is a diversified holding corporation with interests in oil and gas, mines and minerals, forest 
products, iron and steel, real estate, agriproducts and other businesses. Detailed information respecting CPE is set 
forth in its Annual Information Form dated April 26, 1985 and the other documents which accompany this Joint Proxy 
Statement. CPE’s consolidated financial statements for the years ended December 31, 1984 and 1983 and for the 
periods ended June 30, 1985 and 1984 are contained in its 1984 Annual Report to Shareholders and its Report to 
Shareholders for the six months ended June 30, 1985 which accompany this Joint Proxy Statement. 


ae 


The following table sets forth as of June 30, 1985 CPE’s existing consolidated capitalization: 


Short term debt 
Long term debt 
Outside shareholders’ interest in subsidiary companies 
Shareholders’ equity 
Preferred Shares 


Authorized — 12,500,000 shares 

Issued — 5,000,000 Cumulative Redeemable Convertible, Series B 
Common Shares 

Authorized — Unlimited 

Issued -— 154,796,597 


Paid-in surplus 
Retained income 
Foreign currency translation adjustments 


Total shareholders’ equity 


Total capitalization 


June 30, 1985 


(in thousands) 


$ 


(Unaudited) 


843,322 
3,884,560 
1,753,996 


100,000 


1,091,480 
81,846 
2,066,080 
31,016 


$ 


3,370,422 


9,852,300 


The following table presents selected historical financial information for CPE. The table should be read in 
conjunction with the historical financial statements and notes thereto included elsewhere or incorporated by reference 


in this Joint Proxy Statement. 


Six months ended 
June 30, 1985 


Year ended December 31 


(Unaudited) 1984 1983 1982 1981 1980 
(in thousands — except per share amounts) 
Revenues $ 4,985,549 $ 9,856,057 $ 8,652,239 $ 8,494,663 $ 8,558,759 $ 6,659,250 
Net income — Canadian GAAP 139,684 307,126 94,301 150,144 404,600 491,257 
— United States GAAP 118,217 276,826 42,001 64,244 394,900 476,057 
Earnings per Common Share 
— Canadian GAAP 0.88 1.96 0.61 1.05 2.87 3.63 
— United States GAAP 0.74 1.76 0.27 0.45 2.80 3.52 
Total assets 12,555,027 12,357,397 11,933,895 12,017,478 11,241,120 8,496,146 
Long term debt and redeemable 
preferred shares 3,984,560 3,984,489 3,933,127 3,920,541 3,309,945 1,831,381 
Cash dividends declared per 
Common Share 
— Canadian dollars 0.40 0.80 0.80 0.96 Walz 1.005 
— United States dollars 0.29 0.61 0.65 0.77 0.94 0.86 
Book value per Common Share Ales 20.57 19.27 19.44 19.53 17.76 
Number of Common Shares 
— actual 154,797 154,506 153,941 153,474 141,356 140,661 
— average 154,701 154,262 153,736 142,990 140,972 135,335 


Notes: 


1. A discussion of the differences between generally accepted accounting principles (GAAP) in Canada and the 
United States appears on page 35 of CPE’s 1984 Annual Report to Shareholders incorporated by reference in this 
Joint Proxy Statement. The effect of differences between Canadian and United States GAAP on per share book 


values is not significant. 


2. Included in 1983 net income for CPE Is an extraordinary item of $31,435,000 (equivalent to $0.20 per Common 
Share) representing the gain on the sale of Canadian Pacific Hotels Limited to Canadian Pacific Air Lines, Limited, 


a wholly owned subsidiary of CPL, effective December 1, 1983. 


Pro Forma Financial Information (Unaudited) 


The following pro forma financial information as of June 30, 1985 and for the periods ended June 30, 
1985 and December 31, 1984 is based on the consolidated balance sheet as of June 30, 1985 and statements of 
consolidated income for the periods ended June 30, 1985 and December 31, 1984 of CPL incorporated by reference 
in this Joint Proxy Statement and has been prepared to reflect the retirement of CPE’s Cumulative Redeemable 
Convertible Preferred Shares, Series B and the merger of CPE and CPL. The pro forma adjustments are described in 
Note 1. This financial information should be read in conjunction with the financial statements and notes thereto 
included elsewhere or incorporated by reference in this Joint Proxy Statement. 
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Canadian Pacific Limited 


Pro Forma Condensed Consolidated Balance Sheet 


June 30, 1985 (Unaudited) 


Adjustments 


Historical (Note 1) Pro Forma 
(in thousands) 
Assets 
Current assets $ 4,889,912 $ (103,879) $ 4,786,033 
Properties 14,201,493 422,822 14,624,315 
Other assets and deferred charges 1,057,993 1,057,993 
$ 20,149,398 $ 318,943 $ 20,468,341 
Liabilities 
Current liabilities $ 4,065,770 $ $ 4,065,770 
Long term obligations and deferred items 8,398,952 8,398,952 
Minority shareholders’ interest in subsidiary companies 3,057,466 (1,080,546) 1,976,920 
Shareholders’ equity 4,627,210 1,399,489 6,026,699 
$ 20,149,398 $ 318,943 $ 20,468,341 
Pro Forma Condensed Statement of Consolidated Income 
(in thousands — except per share amounts) 
(Unaudited) 
Six months ended June 30, 1985 Year ended December 31, 1984 
Adjustments Adjustments 
Historical (Note 1) Pro Forma Historical (Note 1) Pro Forma 
Revenues $7,570,497 $ (4,960) $7,565,537 $14,635,095 $(7,702) $14,627,393 
Expenses exclusive of depreciation, deple- 
tion & amortization and income taxes 6,612,540 6,612,540 12,686,029 12,686,029 
Depreciation, depletion & amortization 489,699 8,418 498,117 Sonny 16,636 891,753 
Income taxes 234,515 (2,367) 232,148 517,957 (3,573) 514,384 
7,336,754 6,051 7,342,805 14,079,103 13,063 14,092,166 
Net income before minority interests 233,743 (11,011) 222,732 555,992 (20,765) H3a;22i 
Minority interests (91,802) 44,463 (47,339) (179,089) 95,694 (83,395) 
Net income — Canadian GAAP $ 141,941 $33,452 S 175,398 $ 376,903 $74,929 Gh) Zale fetsy 
Adjustments to reflect differences between 
Canadian and United States GAAP (Note 2) (30,675) (698) (31,373) (45,504) (1,206) (46,710) 
Less: CPE minority share of adjustments 6,487 (6,487) 9,105 (9,105) 
(24,188) (7,185) (815373) (36,399) (10,311) (46,710) 
Net income - United States GAAP Dano $26,267 $ 144,020 $ 340,504 $64,618 $ 405,122 
Earnings per Ordinary Share (Note 3) 
Canadian GAAP $ 0.66 $ 0.60 $ fs $ A583 
United States GAAP 0.55 0.49 58 1.37 
Number of Ordinary Shares 214,987 293,941 214,987 293,941 


Notes: 


1. Pro forma adjustments are made to reflect: 
(a) The retirement, at a premium of $2,810,000, of CPE’s Cumulative Redeemable Convertible Preferred Shares, 


Series B from working capital. 


b) The issuance of 78,954,634 Ordinary Shares of CPL to the minority common shareholders of CPE. 


( 
(c) The allocation of the purchase cost to the net assets of CPE. 
( 


d) Additional depreciation and depletion resulting from the increased cost assigned to the net assets of CPE. 
(e) The elimination of the minority common shareholders’ interest in CPE. 
2. A discussion of the differences between GAAP in Canada and the United States appears on page 40 of CPL's 1984 
Annual Report to Shareholders incorporated by reference in this Joint Proxy Statement. 
3. Historical earnings per share data reflect the three-for-one share split of CPL’s Ordinary Shares effective May 17, 1985. 
Pro forma earnings per share data also reflect the additional number of Ordinary Shares to be issued by CPL as 


outlined in Note 1 above. 
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Comparative Per Share Data 


The information presented in this tabulation should be read in conjunction with the pro forma financial 
information and the separate financial statements of the respective companies and notes thereto included elsewhere 
or incorporated by reference in this Joint Proxy Statement. Per share information for CPL reflects the three-for-one 
share split of CPL’s Ordinary Shares effective May 17, 1985. 


Dividend 

Pro forma earnings after equivalent to 
giving effect tothe cash dividend 
issue of 1.675CPL  paidon1.675 


GAL CPE Ordinary Shares for each CPL Ordinary 
Per Ordinary Share Per Common Share CPE Common Share Shares 
CRIs 
Per 1.675 
Per Ordinary Ordinary 
Earnings Dividends Earnings Dividends Share Shares 
Canadian GAAP 
Year 1984 $1.75 $0.47 $1.96 $0.80 $1.53 $2.57 $0.78 
Six months ended 
June 30, 1985 0.66 0.24 0.88 0.40 0.60 1.00 0.40 
United States GAAP 
Year 1984 1.58 0.47 We 0.80 Ly 2.30 0.78 
Six months ended 
June 30, 1985 0.55 0.24 0.74 0.40 0.49 0.82 0.40 


On June 30, 1985 the book value of each CPL Ordinary Share was $21.45 and the book value of each 
CPE Common Share was $21.13. The pro forma book value of each CPL Ordinary Share as of such date after 
reflecting the retirement of CPE’s Cumulative Redeemable Convertible Preferred Shares, Series B and the merger of 
CPE and CPL would be $20.45. The equivalent pro forma book value of each CPE Common Share would be $34.26 
based upon the issuance of 1.675 Ordinary Shares of CPL for each Common Share of CPE. The effect of differences 
between Canadian and United States GAAP on per share book values is not significant. 


The average number of shares used for the purposes of the historical calculation for CPL was 
214,986,840 for 1984 and 1985 and for CPE was 154,262,083 for 1984 and 154, 701,311 for 1985. The number of 
shares used for purposes of the pro forma calculations was 293,941,474. 


Recent Developments 


For the six months ended June 30, 1985 CPL’s consolidated net income was up from the corresponding 
period of 1984. Nevertheless, second quarter earnings showed a decline from the comparable quarter of 1984. Since 
June 30, 1985 the decline has accelerated and earnings for the third quarter will show a significant reduction from the 
corresponding period last year. Income from CP Rail has been adversely affected by reduced traffic volumes, 
particularly grain reflecting the drought in the Prairie provinces during the past two summers and weakened export 
demand. While it is anticipated that traffic volumes will improve in the fourth quarter, income will be lower than in the 
corresponding period of 1984. Income from CPE in both the third and fourth quarters is expected to be lower than in 
the corresponding periods of 1984. 


For the six months ended June 30, 1985 CPE’s consolidated net income was up over the corresponding 
period of 1984. However, second quarter results decreased compared with both the same quarter of 1984 and the 
first quarter of 1985. In the period since June 30, 1985, there has been a continuation of the declining earnings trend 
reflected in the second quarter results, as demand for base metals, pulp and steel has remained weak. In the fourth 
quarter of 1985, CPE’s net income is expected to be lower than in the corresponding period of 1984 due to the 
inclusion of non-recurring gains in the last quarter of 1984. 
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The oil and gas industry is now operating under the new energy agreement announced in March 1985 
among the governments of Canada and certain provinces. The new agreement, referred to as the ‘‘Western Accord”’, 
substantially replaced the National Energy Program of October 1980. The Western Accord provided for the 
deregulation of all oil prices effective June 1, 1985. Such deregulated oil prices which are negotiated between buyers 
and sellers are susceptible to movements in world oil prices and, therefore, a decline in world prices may result in 
declining domestic prices. The Western Accord also provided for the development of a more flexible market-oriented 
pricing mechanism for natural gas on or before November 1, 1985, the phasing out of the Petroleum and Gas 
Revenue Tax (PGRT) on production found before April 1, 1985, the elimination of PGRT on oil and gas production 
found after April 1, 1985, and the termination of both the federal and Alberta Petroleum Incentives Programs effective 
March 31, 1986. In June 1985, the Government of Alberta announced royalty rate reductions, royalty holidays and 
enhanced tax credits for production from Crown lands in the province. In mid-1985, the Government of Saskatchewan 
announced that it was extending the royalty/tax holiday for new oil wells to December 31, 1986 and natural gas price 
incentives to encourage self-sufficiency in that province. 


In May 1985, CPL and Canadian National Railway Company (CN) made a joint proposal to purchase 
Teleglobe Canada from the Government of Canada. Teleglobe Canada provides overseas telecommunications 
services from Canada. Proposals have been made by other parties as well. Further proposals have been invited and 
CPL intends to respond, both jointly with CN and by itself. 


In July 1985, the Government of Canada released a position paper entitled ‘‘Freedom to Move - a 
framework for transportation reform’, outlining revisions to Canada’s transportation policy. Key thrusts included more 
competition, reduced economic regulation and a greater reliance on market forces to result in more competitive 
prices and a wider range of services. The paper covers railway, air, truck and marine transportation. The Government 
is receiving public response and has stated its intention to introduce legislation early in 1986. Given the status of the 
matter, it is too early to assess its impact on CPL. 


PanCanadian Petroleum Limited, which is 87% owned by CPE, now follows the full cost method of 
accounting whereby all costs related to the exploration for and development of conventional oil and natural gas 
reserves are capitalized on a world-wide cost centre basis. In July 1985, the Canadian Institute of Chartered 
Accountants issued a Comment Draft on Full Cost Accounting in the Oil and Gas Industry. After consideration of 
public responses, a guideline or task force report on the application of full cost accounting may be issued before the 
end of 1985. The Comment Draft indicated that any accounting changes required to comply with the guideline could 
be implemented prospectively or retroactively. Based upon the accounting principles suggested in the Comment 
Draft, neither method of application would affect reported cash flows from operations or the underlying value of the 
assets of CPE. If the proposed changes are adopted retroactively, consolidated retained earnings would be reduced 
and future reported earnings increased by amounts which, respectively, should not be material to CPE. If prospective 
application were adopted, earnings in the year of adoption would be reduced by an amount which could be 
significant in relation to that year’s net earnings but should not be material to CPE’s overall financial position. Earnings, 
after the year of adoption, should be higher if this method of application were adopted. It is anticipated that any 
changes required would be adopted retroactively. 


On October 8, 1985, Canadian Pacific Air Lines, Limited (CP Air) announced a merger proposal with 
Nordair Inc. The transaction is subject to the negotiation of a definitive agreement between the companies and the 
approval of the Canadian Transport Commission. Under the terms of the proposal, the issued Nordair common 
shares would be exchanged for CP Air retractable convertible preferred shares. Nordair has routes in Quebec and 
Ontario. In 1984, Nordair had revenues of $180 million and a net profit of $2.5 million. 
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Share Market Prices 


The following table sets forth the high and low sales prices for each quarterly period within the current 
and two previous years for the CPL Ordinary Shares and the CPE Common Shares as recorded by The Toronto Stock 
Exchange: 


CPL(1) CPE 

___ High Low ___ High Low 

1985 Fourth Quarter (to October 15) $16.500 When s fs. $27.000 $26.000 
Third Quarter 19.875 16.000 29.625 key W4e) 
Second Quarter Allee 0 18.500 30.625 27.500 

First Quarter 21.250 162167 29.250 Poon 

1984 Fourth Quarter 16.708 15.000 PBS) 25) EROS 
Third Quarter 16.083 12675 24250 18.625 
Second Quarter 14.875 Wea” Zero Lo HOMAS 

First Quarter icons 14.083 25.500 20.875 

1983 Fourth Quarter slay es O) 15.642 24.500 PLO) 1-0 
Third Quarter 17.250 14.583 25,010 20.750 
Second Quarter 16.667 14.042 PS). 1-30) 21.500 

First Quarter 14.833 e750 22.750 l7AGe5 


(1) Adjusted to reflect the three-for-one subdivision of CPL’s Ordinary Shares effective May 17, 1985. 


Set forth below are the closing sale prices of the CPL Ordinary Shares (on an historical basis) and the 
CPE Common Shares (both on an historical and an equivalent per share basis) on The Toronto Stock Exchange on 
September 6, 1985, the last trading day preceding the public announcement of the proposed merger, and on 
October 15, 1985, the last trading day preceding the date of this Joint Proxy Statement: 


CPL Ordinary CPE Common CPE Common Shares 

Shares Shares Pro Forma (1) 

September 6, 1985 $17.750 $26.375 $29.731 
October 15, 1985 $16.000 $26.250 $26.800 


(1) Based upon the exchange ratio of 1.675 CPL Ordinary Shares for each CPE Common Share. 


Interests of Directors and Officers 


The following table sets forth as of October 16, 1985 shareholdings of the directors and officers (and 
their associates) of CPL and of CPE in CPE and CPL: 


CPE Common Shares CPL Ordinary Shares 
R. S. Allison 
President, CP Rail 600 — 
J.C. Anderson 
Vice-President Personnel of CPL 1,106 7a) 
M. Norman Anderson 
Director of CPE 1,000 3,000 
Lloyd |. Barber, O.C., Ph.D. 
Director of CPL — 6,000 


CPE Common Shares 


L. T. Beare 
Vice-President and General Counsel of CPE 


K. S. Benson 


Vice-President Administration and Secretary of CPE 


J. D. Bromley 

Senior Regional Vice-President Pacific, CP Rail 
F. S. Burbidge 

Director of CPL and CPE, Chairman of CPL 


James W. Burns 
Director of CPL 


Robert W. Campbell 
Director of CPL and CPE, 
Chairman and Chief Executive Officer of CPE 


J.P. T. Clough 
Vice-President Finance and Accounting of CPL 


D. C. Coleman 
Vice-President Eastern Region, CP Rail 


R. Colosimo 
Vice-President Industrial Relations, CP Rail 


D. J. Deegan 
Secretary of CPL 


Paul Desmarais, O.C. 
Director of CPL and CPE 


S. E. Eagles 
Director and President of CPE 


C. A. Fielding(1) 
Director of CPL 


el, FOX 
Vice-President — Engineering, 
Special Projects, CP Rail 


Thomas M. Galt 
Director of CPE 


J. H. Geddis 


Vice-President Transportation Development, CP Rail 


R. C. Gilmore 
Executive Vice-President, CP Rail 


J. F. Hankinson 
Vice-President Finance and Accounting of CPE 


Allard Jiskoot 
Director of CPL 


J. P. Kelsall 


Vice-President Operation and Maintenance, CP Rail 
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4,894 


iwik4s) 


800 


387 


CPL Ordinary Shares 


6,000 


2,069,314 


15,000 


A. S. Kingsmill, Q.C. 
Director of CPL 


C. Merv Leitch, Q.C. 
Director of CPE 


John Macnamara 
Director of CPE 


Angus A. MacNaughton 
Director of CPE 


Donald C. Matthews 
Director of CPL 


J. A. McDonald 
Vice-President Industry Relations of CPL 


W. Earle McLaughlin, O.C. 
Director of CPL and CPE 


Stanley A. Milner 
Director of CPL 


J. H. Moore 
Director of CPL 


William D. Mulholland 
Director of CPL 


GeR OsMunrosG:C. 


Vice-President Law and General Counsel of CPL 


Paul A. Nepveu 
Director of CPE 


John L. Nichol, O.C. 
Director of CPE 


R.A. Norris 
Comptroller of CPE 


Paul L. Pare, O.C. 
Director of CPL and CPE 


C.R. Pike 
Vice-President Prairie Region, CP Rail 


Wie Rt ron: cord Polwanth. bb) DAS 
Director of CPL 


Claude Pratte, Q.C. 
Director of CPL and CPE 


C. Douglas Reekie 
Director of CPL and CPE 


R. T. Riley 
Vice-President Corporate of CPL 


R. J. Ritchie 


Vice-President Marketing and Sales, CP Rail 


CPE Common Shares CPL Ordinary Shares 
2,638 6,000 
100 2,000 
488 — 
2,000 2,000 
— 6,300 
1,010 — 
20,880 15,000 
— 12,000 
3,000 6,000 
— 9,000 
2,066 750 
— 4,500 

6 A. 
4,000 6,000 
G30 -- 

— 6,000 
110,000 39,501 
1,415 6,072 
2,379 4 
61 — 


CPE Common Shares 


CPL Ordinary Shares 


Lucien G. Rolland, O.C. 
Director of CPL 4s) 


Thomas G. Rust 
Director of CPL — 


Be scott 

Chairman and Chief Executive Officer, CP Rail 400 
G. F. Sekely 

Vice-President Computers and Communications, CP Rail = 


F.H. Sherman 
Director of CPL — 


Dees Sloan 
Treasurer of CPL 100 


R. D. Southern 
Director of CPE 9,000 


W. W. Stinson 
Director of CPL and CPE, 
President and Chief Executive Officer of CPL 856 


J. Thomson 
Comptroller of CPL 2,025 


Jean Casselman Wadas, O.C. 
Director of CPL == 


F. Wallace 
Vice-President Purchases and Materials, CP Rail _— 


Ray D. Wolfe, C.M. 
Director of CPL and CPE 10,000 


B. J. Zafirian 
Treasurer of CPE % 


15,000 


6,000 


6,000 


12,238 


600 


19,429 


(1) Mr. Fielding also beneficially owns or exercises control or direction over 10,685,099 CPL Preference Shares. 


Directors and executive officers (and their affiliates) of CPL and of CPE hold or are deemed under 
regulations of the SEC to hold 26,040,903 (11.36%) of the CPL Ordinary and Preference Shares and 2,065,177 (1.33%) 
of the CPE Common Shares entitled to vote. None of such persons has indicated an intention to vote such shares 


otherwise than for the merger. 


For information respecting the identity of directors and executive officers of CPL and CPE, respectively, 
their compensation, insurance and other matters and certain transactions with CPL, CPE or their affiliates see, in the 
case of CPL, Schedule VII to this Joint Proxy Statement and its Management Proxy Statement dated March 11, 1985 
pages 3 through 13 and, in the case of CPE, its Proxy Statement dated March 1, 1985 pages 3 through 14, which 


information is incorporated herein by reference. 
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Experts 


The consolidated financial statements and schedules included or incorporated by reference in CPL's 
Annual Report on Form 10-K and in CPE’s Annual Report on Form 10-K incorporated by reference in this Joint Proxy 
Statement have been examined by Price Waterhouse, Chartered Accountants, as stated in their reports incorporated 
herein and therein by reference. The consolidated financial statements and schedules have been so incorporated by 
reference in reliance upon such reports given upon the authority of said firm as experts in accounting and auditing. 
Representatives of Price Waterhouse are expected to be present at the shareholders’ meetings, with the opportunity 
to make a statement if they so desire and to respond to appropriate questions. 


Directors’ Approvals 


Information contained or referred to In this Joint Proxy Statement with respect to CPL and CPE has been 
furnished by CPL and CPE respectively. 

For the purposes of United Kingdom legislation, the directors of CPL and the directors of CPE, who are 
expressly identified as directors of CPL or CPE on pages 17 to 20 of this Joint Proxy Statement, are the persons 
responsible for the information contained or incorporated by reference herein relating to their respective companies. 
To the best of the knowledge and belief of the directors of CPL and CPE (who have taken all reasonable care to ensure 
that such is the case), the information for which the directors of CPL and CPE are accordingly responsible is in 
accordance with the facts and does not omit anything likely to affect the import of the information for which the 
directors of CPL and CPE are respectively responsible. 

The contents and the sending of this Joint Proxy Statement have been approved by the directors 
of CPL and of CPE. 


D. J. Deegan, K. S. Benson, 
Secretary Vice-President Administration and Secretary 
Canadian Pacific Limited Canadian Pacific Enterprises Limited 


October 16, 1985 
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Schedule | 


Amalgamation Agreement 
This Agreement made as of October 16, 1985. 


Among: 
Canadian Pacific Enterprises Limited, 
incorporated under the laws of Canada, 


(hereinafter called ‘‘CPE’’), 


Of The First Part, 


and 
Canadian Pacific Limited, 
incorporated under the laws of Canada, 
(hereinafter called ‘‘CPL’), 
Of The Second Part, 
and 


CPS Limited, 
incorporated under the laws of Canada, 


(hereinafter called “‘CPS’’), 


Of The Third Part. 


WHEREAS the authorized capital of CPE consists of 12,500,000 Preferred Shares and an unlimited 
number of Common Shares, of which there are issued as of the date hereof 5,000,000 Cumulative Redeemable 
Convertible Preferred Shares, Series B and 155,078,813 Common Shares, of which 107,941,718 Common Shares are 
held by CPL; 

AND WHEREAS the authorized capital of CPL consists of 20,381,788 Preferred Shares, a number of 
Preference Shares determined on the basis of a formula and an unlimited number of Ordinary Shares, of which there 
are issued as of the date hereof 14,133,960 Preference Shares and 215,179,384 Ordinary Shares; 

AND WHEREAS the authorized capital of CPS consists of an unlimited number of Common Shares, of 


which 1,000 are issued and held by CPL; 
AND WHEREAS it is proposed that CPE and CPS amalgamate and that shareholders of CPE become 


shareholders of CPL; 
NOW THEREFORE THIS AGREEMENT WITNESSETH as follows: 
ile CPE and CPS (hereinafter together called the ‘‘Amalgamating Corporations’’) shall amalgamate 


pursuant to the Canada Business Corporations Act and continue as one corporation (hereinafter called the 
“Amalgamated Corporation’) upon and subject to the terms and conditions hereinafter set forth. 


2 The name of the Amalgamated Corporation shall be Canadian Pacific Enterprises Limited — Entreprises 
Canadien Pacifique Limitée. 
3. The registered office of the Amalgamated Corporation shall be situated in the City of Calgary in the 


Province of Alberta. 
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4. The Amalgamated Corporation shall be authorized to issue an unlimited number of Common Shares. 
isi (a) On the date shown in the certificate of amalgamation issued in respect of the Amalgamated 
Corporation (hereinafter called the ‘‘Effective Date’’): 

(i) the holders of the CPE Common Shares (other than CPL) shall receive 1.675 CPL Ordinary Shares for 
each CPE Common Share instead of securities of the Amalgamated Corporation, subject to clause 5(b), and the CPE 
Common Shares (other than those held by CPL) shall be cancelled; 

(ii) the CPE Common Shares held by CPL shall be converted into one Common Share of the 
Amalgamated Corporation; 

(iii) the CPS Common Shares held by CPL shall be converted into one Common Share of the 
Amalgamated Corporation; and 

(iv) in consideration for the issue by CPL of its Ordinary Shares as contemplated by clause 5(a) (i), the 
Amalgamated Corporation shall issue to CPL one Common Share of the Amalgamated Corporation for each CPL 
Ordinary Share so issued. 

(b) Instead of the issue of fractional CPL Ordinary Shares to be received in the amalgamation, each 
holder of CPE Common Shares who otherwise would be entitled to receive a fraction of a CPL Ordinary Share shall be 
paid by CPL by cheque in respect of such fraction an amount equal to that obtained by multiplying such fraction by 
the closing sale price per share for a board lot of CPL Ordinary Shares on The Toronto Stock Exchange on the last day 
on which such shares were traded prior to the Effective Date. 


6. Before the implementation of the amalgamation, CPE shall redeem or purchase its Cumulative 
Redeemable Convertible Preferred Shares, Series B. 

Te CPL covenants that on the Effective Date it shall issue its Ordinary Shares to holders of CPE Common 
Shares as contemplated by clause 5(a)(i). 

8. There shall be no restriction on the transfer of shares of the Amalgamated Corporation. 

9, The board of directors of the Amalgamated Corporation shall consist of a minimum number of 3 anda 


maximum number of 12 directors, the number of which shall be fixed from time to time by the directors. On the 
Effective Date, the number of directors shall be 8. The first directors of the Amalgamated Corporation shall be the 
persons whose names and addresses are set forth below: 


Name Address 
Kenneth S. Benson 246 Eagle Ridge Dr. S.W. 
Calgary, Alberta T2V 2V7 
Robert W. Campbell 3819 — 10th St. S.W. 
Calgary, Alberta T2T 3J2 
J. Paul T. Clough 137 Easton Avenue 
Montreal West, Quebec H4X 1L4 
Stuart E. Eagles 2223 Carleton Street S.W. 
Calgary, Alberta T2T 3K4 
James F. Hankinson 243 Lake Placid Green S.E. 
Calgary, Alberta T2J 5G6 
C. Robert O. Munro, Q.C. 1 Manresa Court 
Beaconsfield, Quebec H9W 5H5 
Ronald T. Riley 34 Forden Avenue 
Westmount, Quebec H3Y 221 
William W. Stinson 4005 Redpath Street 
Apartment 403 


Montreal, Quebec H3G 2G9 


Such directors shall hold office until the first annual meeting of the Amalgamated Corporation or until their successors 
are elected or appointed. 
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10. There shall be no restriction on the businesses that the Amalgamated Corporation may carry on. 
11 The by-laws of the Amalgamated Corporation shall be those of CPE until amended or repealed. 
2s This Agreement shall be conditional on: 

(a) the approval of this Agreement by a majority of the votes cast by the holders of the CPE Common 
Shares other than CPL voting in respect of the special resolution to approve this Agreement; 

(b) the approval of the issue of CPL Ordinary Shares pursuant to this Agreement by a majority of the 
votes cast by the holders of the Ordinary and Preference Shares of CPL voting together; and 

(c) the receipt by CPE prior to the Effective Date of an opinion of counsel to CPL to the effect that the 
issue of the CPL Ordinary Shares as contemplated by clause 5(a)(i) has been duly authorized by the board of directors 
of CPL and that such Ordinary Shares, when issued on the Effective Date, will be validly issued as fully paid and 
non-assessable. 

13) CPL represents and warrants to CPE that: 

(a) CPL is duly incorporated and validly existing under the laws of Canada and has the corporate power 
and corporate authority to own its properties and assets and to carry on its businesses as they are being conducted. 

(b) The board of directors of CPL has duly authorized the execution and delivery of this 
Agreement by CPL. 

(c) CPL has the corporate power and corporate authority to enter into this Agreement. 

(d) The execution of this Agreement does not and the amalgamation of CPE and CPS will not result ina 
breach of or violate any term or provision of the articles of continuance or the by-laws of CPL. 

(e) CPL is authorized to issue 20,381,788 Preferred Shares, a number of Preference Shares determined 
on the basis of a formula and an unlimited number of Ordinary Shares, of which there are issued as of the date hereof 
14,133,960 Preference Shares and 215,179,384 Ordinary Shares, and CPL does not have any outstanding 
subscriptions, warrants, options or other agreements or commitments obligating it to issue additional shares other 
than in respect of its Dividend Reinvestment and Share Purchase Plan and its obligations hereunder. 

(f) The consolidated balance sheet of CPL as of December 31, 1984 and the related statements of 
consolidated income, consolidated retained income and changes in consolidated financial position for the year then 
ended, reported upon by its auditors, Price Waterhouse, Chartered Accountants, and its unaudited financial 
statements for the six months ended June 30, 1985, together in each case with the notes thereto, present fairly the 
financial position of CPL and the results of its operations and changes in its financial position for the respective periods 
then ended and, except as stated in such notes, have been prepared in accordance with generally accepted 
accounting principles applied on a consistent basis. As of June 30, 1985, CPL had no material indebtedness or liability 
(absolute or contingent) which is not shown on or reflected in the balance sheet as of that date, or the notes thereto, 
and which is required to be shown thereon or reflected therein in accordance with generally accepted accounting 
principles, except as stated in such notes. CPL is not in default in connection with any material indebtedness or under 
any indenture, loan agreement or other instrument pursuant to which it has incurred any material indebtedness. 

14. CPE represents and warrants to CPL and CPS that: 

(a) CPE is duly incorporated and validly existing under the laws of Canada and has the corporate power 
and corporate authority to own its properties and assets and to carry on its business as it is being conducted. 

(b) The board of directors of CPE has duly authorized the execution and delivery of this 
Agreement by CPE. 

(c) CPE has the corporate power and corporate authority to enter into this Agreement. 

(d) The execution of this Agreement does not and the amalgamation of CPE and CPS will not result in a 
breach of or violate any term or provision of the articles of incorporation or the by-laws of CPE. 

(e) CPE is authorized to issue 12,500,000 Preferred Shares and an unlimited number of Common 
Shares, of which there are issued as of the date hereof 5,000,000 Cumulative Redeemable Convertible Preferred 
Shares, Series B and 155,078,813 Common Shares, and CPE does not have any outstanding subscriptions, 
warrants, options or other agreements or commitments obligating it to issue additional shares other than in respect of 
its Dividend Reinvestment and Share Purchase Plan and on conversion of its Cumulative Redeemable Convertible 


Preferred Shares, Series B. 
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(f) The consolidated balance sheet of CPE as of December 31, 1984 and the related statements of 
consolidated income, consolidated retained income and changes in consolidated financial position for the year then 
ended, reported upon by its auditors, Price Waterhouse, Chartered Accountants, and its unaudited financial 
statements for the six months ended June 30, 1985, together in each case with the notes thereto, present fairly the 
financial position of CPE and the results of its operations and changes in its financial position for the respective periods 
then ended and, except as stated in such notes, have been prepared in accordance with generally accepted 
accounting principles applied on a consistent basis. As of June 30, 1985, CPE had no material indebtedness or 
liability (absolute or contingent) which is not shown on or reflected in the balance sheet as of that date, or the notes 
thereto, and which is required to be shown thereon or reflected therein in accordance with generally accepted 
accounting principles, except as stated in such notes. CPE is not in default in connection with any material 
indebtedness or under any indenture, loan agreement or other instrument pursuant to which it has incurred any 
material indebtedness. 

15) CPS represents and warrants to CPE that: 

(a) CPS is duly incorporated and validly existing under the laws of Canada, its only asset is cash, it has 
no liabilities and to date has not conducted business. 

(b) The board of directors and the sole shareholder of CPS have duly authorized the execution and 
delivery of this Agreement by CPS. 

(c) CPS has the corporate power and corporate authority to enter into this Agreement. 

(d) The execution of this Agreement does not and the amalgamation of CPE and CPS will not result ina 
breach of or violate any term or provision of the articles of incorporation or the by-laws of CPS. 

(e) CPS is authorized to issue an unlimited number of Common Shares, of which as of the date hereof 
1,000 are issued and held by CPL, and CPS does not have any outstanding subscriptions, warrants, options or other 
agreements or commitments obligating it to issue additional shares. 

16. At any time before the issue of a certificate of amalgamation in respect of the Amalgamated 
Corporation, this Agreement may be terminated by the directors of either of the Amalgamating Corporations 
notwithstanding approval of this Agreement by the shareholders of both or either of the Amalgamating Corporations. 
Ve This Agreement shall be governed by and construed in accordance with the laws applicable in the 
Province of Ontario. 


IN WITNESS WHEREOF the parties have executed this Agreement. 


Canadian Pacific Enterprises Limited 


By: 
“Robert W. Campbell” 
Chairman and Chief Executive Officer CIS 
“Kenneth S. Benson”’ 
Vice-President Administration and Secretary 
Canadian Pacific Limited CPS Limited 
By: By: 
“W. W. Stinson” “W. W. Stinson’ 
President and Chief Executive Officer CIS President CIS 
“D. J. Deegan” “D. J. Deegan” 
Secretary Secretary 
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Schedule Il 


Rey PU 


The Board of Directors 
Canadian Pacific Limited, 
Montreal, Canada October 16, 1985 


Gentlemen: 


You have retained us as financial advisors with respect to the proposed merger of Canadian Pacific Limited (‘‘CPL’) 
and Canadian Pacific Enterprises Limited (‘‘CPE’’). The merger will be effected by an amalgamation of CPE with a 
wholly-owned subsidiary of CPL pursuant to which the shareholders of CPE other than CPL will receive 1.675 ordinary 
shares of CPL in exchange for each CPE common share held. The proposed merger will be considered at special 
meetings of shareholders of both CPL and CPE to be held in December, 1985. You have requested our opinion as to 
whether the proposed share exchange ratio is fair and reasonable from a financial point of view to the shareholders 
orerie 


In preparing our opinion, we have reviewed and considered, among other things, certain information, including: 


(a) a draft of the Joint Proxy Statement to be mailed to the shareholders of CPL and CPE in connection with 
the merger; 

(b) certain publicly available information concerning CPL and CPE and their subsidiaries; 

(Cc) certain published stock market trading data relating to the shares of CPL and CPE and its subsidiaries, 
including price and volume data; 

(d) certain internal information relating to the business and operations of CPL and CPE and their 
subsidiaries obtained from CPL and CPE; 

(e) historical, current and forecasted financial information concerning CPL and CPE obtained from CPL and 
Cee 

(f) published stock market and other data of a general nature relating to the industries in which CPL and 
CPE and their subsidiaries operate; and 

(g) such other financial, market and industry information that we considered appropriate in the circum- 
stances. 


In addition, we have held discussions with certain members of senior management of CPL and CPE concerning their 
respective operations. 


Although we have no reason to believe that the financial and other information on which we have relied is not 
accurate or complete, we have assumed the accuracy and completeness thereof and have not attempted to verify 
independently any of such information. 

In arriving at our opinion, we considered the comparative values of the shares of CPL and CPE based on their current 
and historical quoted market prices and based on estimates of the investment values of the two companies’ assets. In 
arriving at such investment values, we considered the share prices of those subsidiaries which are publicly-held and 
estimates of the value at which the shares of subsidiaries and businesses which are not publicly-held would trade in 
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the market, such estimates being based on the application of ratios of price to earnings, to cash flow and to book 
value. We believe the above valuation methods to be the most appropriate in the circumstances. We also considered 
the comparative value of the shares of CPL and CPE based on the value at which their businesses might be sold. We 
do not believe that either the liquidation valuation method on the basis of the sale of physical assets or the discounted 
cash flow valuation method are appropriate in the circumstances. 


In arriving at our opinion we also considered for the shareholders of each of CPL and CPE the effect of the merger on 
their respective ownership interests in the underlying assets of the companies and on their respective position on a 
per share basis with respect to earnings, book value and dividends. 


Based on and subject to the foregoing it is our opinion that the terms of the proposed merger are fair and reasonable 
from a financial point of view to the shareholders of CPL. 


Yours very truly, 


“Wood Gundy Inc.”’ “Burns Fry Limited”’ 


a 


Schedule Ill 


Dominion Securities Pitfield 


October 16, 1985 


The Board of Directors 

Canadian Pacific Enterprises Limited 
2300, One Palliser Square 

125 - 9th Avenue S. E. 

Calgary, Alberta 

T2G OP6 


Dear Sirs: 


We understand that Canadian Pacific Enterprises Limited (‘‘CP Enterprises’) will submit for approval to a meeting of 
the holders of shares of CP Enterprises an amalgamation agreement pursuant to which CP Enterprises will be 
amalgamated with a wholly owned subsidiary of Canadian Pacific Limited (‘‘CP Limited’). If the amalgamation is 
implemented on the effective date of the amalgamation all holders of Common Shares of CP Enterprises, other than 
CP Limited, will be entitled to receive 1.675 Ordinary Shares of CP Limited for each Common Share of CP Enterprises 
(the ‘Exchange Ratio’’). You have retained us as financial advisors to CP Enterprises and have requested that we 
provide you with an opinion as to the fairness of the Exchange Ratio from a financial point of view to the holders, other 
than CP Limited, of Common Shares of CP Enterprises. 


In arriving at the opinion set forth below we reviewed, analyzed and where appropriate relied upon: 
(i) historic and current relationships between the stock market prices and trading patterns of CP Limited and 
CP Enterprises as reported by The Toronto Stock Exchange; 

(ii) other general stock market data and indices including market data pertaining to major subsidiaries of 
CP Enterprises; 

(iii) certain publicly available information on CP Enterprises, CP Limited and their subsidiaries; 

(iv) certain internal information concerning the business, operations and prospects for CP Enterprises, CP Limited 
and their subsidiaries which was made available to us by CP Enterprises and CP Limited; 

(v) interviews with senior management of CP Enterprises, CP Limited and certain of the major subsidiaries both wholly 
and partially owned concerning the respective businesses, financial condition, assets, plans and business 
activities of the respective companies; 

(vi) earnings and other financial forecasts that were provided to us by senior management of CP Enterprises and 
CP Limited; and 

(vii) such other information of a public nature or which was supplied to us by CP Enterprises and CP Limited and which 
we considered necessary or appropriate in the circumstances. 


We have relied upon and have not independently verified the accuracy, completeness or adequacy of the foregoing 
information and any other information or data provided to us. 


In arriving at our opinion, we analyzed and compared CP Enterprises and CP Limited on a going-concern basis. With 
respect to their subsidiary companies for which there was a quoted stock market value, this analysis Included a 
determination as to whether there was any internal information which, if made public, would materially affect the price 
of the shares in the public market. With respect to wholly-owned subsidiaries for which there was no quoted market 
value, we determined going-concern values based on multiples applied to cash flows or earnings, or adjustments to 


28 


book values as we deemed appropriate to estimate a market value that might prevail if the respective subsidiaries 
were publicly traded companies. We believe the results of this going-concern analysis indicate that the respective 
values of the Common Shares of CP Enterprises and the Ordinary Shares of CP Limited are fairly reflected in the stock 
market. In our opinion, we believe that the analysis and comparative methodology described above are appropriate 
under the circumstances. 


In arriving at our opinion, we also considered the significant degree to which holders of Common Shares of CP 
Enterprises on a pro forma basis would maintain their existing interest in the CP Enterprises’ entities and that the 
dividend income per equivalent Common Share of CP Enterprises would be maintained under the Exchange Ratio. 


Based on the foregoing, we are of the opinion that the Exchange Ratio of 1.675 Ordinary Shares of CP Limited for 
each Common Share of CP Enterprises is fair and reasonable from a financial point of view to the holders, other than 
CP Limited, of Common Shares of CP Enterprises. 


Yours very truly, 


Dominion Securities Pitfield Limited 


Per: ‘‘B. W. Douglas”’ 
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Schedule IV 


CANADIAN PACIFIC ENTERPRISES LIMITED 
Special Resolution of Shareholders 


RESOLVED as a special resolution that: 


us The Amalgamation Agreement made as of October 16, 1985 among Canadian Pacific Enterprises 
Limited, Canadian Pacific Limited and CPS Limited be and is hereby approved. 
Ai The proper officers of Canadian Pacific Enterprises Limited be and they are hereby authorized and 


directed to sign and deliver for and on behalf of Canadian Pacific Enterprises Limited articles of amalgamation and to 
do such other acts and things as may be considered necessary or desirable to give effect to the said Amalgamation 
Agreement. 


Schedule V 


CANADIAN PACIFIC LIMITED 
Special Resolution of Shareholders 


RESOLVED as a special resolution that: 


if The articles of the Corporation be amended to change the maximum number of directors of the 
Corporation from 24 to 30. 
a The proper officers of the Corporation be and they are hereby authorized and directed to sign and 


deliver for and on behalf of the Corporation articles of amendment and to do such other acts and things as may be 
considered necessary or desirable to give effect to this special resolution. 
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Schedule Vi — Section 184 of the Canada Business Corporations Act 


(1) Subject to sections 185 and 234, a holder of shares of any class of a corporation may dissent if the 
corporation is subject to an order under paragraph 185.1 (4) (d) that affects the holder or if the corporation resolves to 
(a) amend its articles under section 167 or 168 to add, change or remove any provisions restricting or 
constraining the issue, transfer or ownership of shares of that class; 
(b) amend its articles under section 167 to add, change or remove any restriction upon the business or 
businesses that the corporation may carry on; 
(c) amalgamate with another corporation, otherwise than under section 178; 
(d) be continued under the laws of another jurisdiction under section 182; or 
(e) sell, lease or exchange all or substantially all its property under subsection 183 (2). 


(2) A holder of shares of any class or series of shares entitled to vote under section 170 may dissent if the 
corporation resolves to amend its articles in a manner described in that section. 
(3) In addition to any other right he may have, but subject to subsection (26), a shareholder who complies 


with this section is entitled, when the action approved by the resolution from which he dissents or an order made 
under subsection 185.1 (4) becomes effective, to be paid by the corporation the fair value of the shares held by him in 
respect of which he dissents, determined as of the close of business on the day before the resolution was adopted or 
the order was made. 


(4) A dissenting shareholder may only claim under this section with respect to all the shares of aclass held 
by him on behalf of any one beneficial owner and registered in the name of the dissenting shareholder. 
(5) A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders at 


which a resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the resolution, unless the 
corporation did not give notice to the shareholder of the purpose of the meeting and of his right to dissent. 
(6) The corporation shall, within ten days after the shareholders adopt the resolution, send to each 
shareholder who has filed the objection referred to in subsection (5) notice that the resolution has been adopted, but 
such notice is not required to be sent to any shareholder who voted for the resolution or who has withdrawn his 
objection. 
(7) A dissenting shareholder shall, within twenty days after he receives a notice under subsection (6) or, if 
he does not receive such notice, within twenty days after he learns that the resolution has been adopted, send to the 
corporation a written notice containing 

(a) his name and address; 

(b) the number and class of shares in respect of which he dissents; and 

(c) ademand for payment of the fair value of such shares. 


(8) A dissenting shareholder shall, within thirty days after sending a notice under subsection (7), send the 
certificates representing the shares in respect of which he dissents to the corporation or its transfer agent. 

(9) A dissenting shareholder who fails to comply with subsection (8) has no right to make a claim under this 
section. 

(10) A corporation or its transfer agent shall endorse on any share certificate received under subsection (8) a 


notice that the holder is a dissenting shareholder under this section and shall forthwith return the share certificates to 
the dissenting shareholder. 
(11) On sending a notice under subsection (7), a dissenting shareholder ceases to have any rights as a 
shareholder other than the right to be paid the fair value of his shares as determined under this section except where 
(a) the dissenting shareholder withdraws his notice before the corporation makes an offer under 
subsection (12), 
(b) the corporation fails to make an offer in accordance with subsection (12) and the dissenting 
shareholder withdraws his notice, or 
(c) the directors revoke a resolution to amend the articles under subsection 167 (2) or 168 (4), terminate 
an amalgamation agreement under subsection 177 (6) or an application for continuance under 
subsection 182(6), or abandon a sale, lease or exchange under subsection 183 (8), 


in which case his rights as a shareholder are reinstated as of the date he sent the notice referred to in subsection (7). 
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(12) A corporation shall, not later than seven days after the later of the day on which the action approved by 
the resolution is effective or the day the corporation received the notice referred to in subsection (7), send to each 
dissenting shareholder who has sent such notice 
(a) a written offer to pay for his shares in an amount considered by the directors of the corporation to be 
the fair value thereof, accompanied by a statement showing how the fair value was determined; or 
(b) if subsection (26) applies, a notification that it is unable lawfully to pay dissenting shareholders for 
their shares. 
(13) Every offer made under subsection (12) for shares of the same class or series shall be on the same terms. 
(14) Subject to subsection (26), a corporation shall pay for the shares of a dissenting shareholder within ten 
days after an offer made under subsection (12) has been accepted, but any such offer lapses if the corporation does 
not receive an acceptance thereof within thirty days after the offer has been made. 
(15) Where a corporation fails to make an offer under subsection (12), or if a dissenting shareholder fails to 
accept an offer, the corporation may, within fifty days after the action approved by the resolution is effective or within 
such further period as a court may allow, apply to a court to fix a fair value for the shares of any dissenting 
shareholder. 


(16) If a corporation fails to apply to a court under subsection (15), a dissenting shareholder may apply to a 
court for the same purpose within a further period of twenty days or within such further period as a court may allow. 
(17) An application under subsection (15) or (16) shall be made to a court having jurisdiction in the place 


where the corporation has its registered office or in the province where the dissenting shareholder resides if the 
corporation carries on business in that province. 


(18) A dissenting shareholder is not required to give security for costs in an application made under 
subsection (15) or (16). 
(19) Upon an application to a court under subsection (15) or (16), 


(a) all dissenting shareholders whose shares have not been purchased by the corporation shall be 
joined as parties and are bound by the decision of the court; and 
(6) the corporation shall notify each affected dissenting shareholder of the date, place and conse- 
quences of the application and of his right to appear and be heard in person or by counsel. 
(20) Upon an application to a court under subsection (15) or (16), the court may determine whether any other 
person is a dissenting shareholder who should be joined as a party, and the court shall then fix a fair value for the 
shares of all dissenting shareholders. 


(21) A court may in its discretion appoint one or more appraisers to assist the court to fix a fair value for the 
shares of the dissenting shareholders. 

(22) The final order of a court shall be rendered against the corporation in favour of each dissenting 
shareholder and for the amount of his shares as fixed by the court. 

(23) A court may in its discretion allow a reasonable rate of interest on the amount payable to each 
dissenting shareholder from the date the action approved by the resolution is effective until the date of payment. 
(24) If subsection (26) applies, the corporation shall, within ten days after the pronouncement of an order 


under subsection (22), notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for 
their shares. 
(25) If subsection (26) applies, a dissenting shareholder, by written notice delivered to the corporation within 
thirty days after receiving a notice under subsection (24), may 
(a) withdraw his notice of dissent, in which case the corporation is deemed to consent to the withdrawal 
and the shareholder is reinstated to his full rights as a shareholder; or 
(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully 
able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation but 
in priority to its shareholders. 
(26) A corporation shall not make a payment to a dissenting shareholder under this section if there are 
reasonable grounds for believing that 
(a) the corporation is or would after the payment be unable to pay its liabilities as they become due; or 
(b) the realizable value of the corporation's assets would thereby be less than the aggregate of its liabilities. 
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Schedule VII — Principal Shareholders and Management of CPL 


Principal Holders of Voting Securities 

As of October 16, 1985, except for the shares deemed to be beneficially owned by Messrs. Paul 
Desmarais, James W. Burns (see Note 1 to the following table) and Clifford A. Fielding (see Note 2 to the following 
table), each director and nominee for election as director and the other directors and officers as a group did not 
beneficially own in excess of 1% of any class of voting securities of CPL or any of its subsidiaries. 

The only persons known to the directors or officers of CPL to be the beneficial owners of more than 5% 
of any class of its voting securities are as follows: 


Title of Name and address of Amount and nature of Percent 
Class beneficial owner beneficial ownership of class 
As of October 16, 1985 
Ordinary Caisse de dépét et placement 21,081,765 shares 9.80 
Shares du Québec, Has sole voting and 

1981, avenue McGill College, investment powers 


Montréal, Québec H38A 3C7 


As of September 30, 1985 
Ordinary Power Corporation of Canada, 12,666,171 shares 5.89 
Shares 759 Victoria Square, See Note 1 

Montreal, Quebec H2Y 2K4 


As of October 16, 1985 


Preference Alexander Centre Industries 1,719,659 Sterling shares 69.63 
Shares Limited, (a privately owned 8,122,470 Canadian Dollar shares 
company), Sudbury, Ontario See Note 2 


As of October 16, 1985 


Preference Maple Leaf Mills (Eastern) Limited, 33,000 Sterling shares 6.07 
Shares (a wholly owned indirect 825,375 Canadian Dollar shares 

subsidiary of CPE), Has sole voting and 

3800 Notre Dame St. East, investment powers 


Montreal, Quebec H1W 2J8 


Notes: 


1. At September 30, 1985 Power Corporation of Canada (Power) controlled or had substantial interests in companies 
which owned or held or controlled 1,847,400 Ordinary Shares, or 0.86% of the class, as to which Power is deemed 
under SEC regulations to have sole voting and investment powers and of which it is deemed to be the beneficial 
owner, and 10,818,771 Ordinary Shares, or 5.03% of the class, as to which Power is deemed to share voting and 
investment powers and of which it is also deemed to be the beneficial owner. At the same date, companies which 
Power controlled or in which it had substantial interests also owned or held or controlled shares in subsidiaries 
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Principal Holders of Voting Securities (continued) 


of CPL, as to which Power is deemed to share (except where otherwise indicated) voting and investment powers 
and of which it is deemed to be the beneficial owner, as follows: 


CPL subsidiary Common shares Percent of class 
Canadian Pacific Enterprises Limited oh HeW AON ¥2 1.21 
The Algoma Steel Corporation, Limited 1,490,900 10.36 
AMCA International Limited 1.221.397 S00 
Cominco Ltd. 2,809,648 4.33 
Pine Point Mines Limited 143,535 3.18 
Vestgron Mines Limited 91,372 2.16 
Great Lakes Forest Products Limited 609,300 he 
Corporate Foods Limited 49,000 eye 
Eastern Bakeries Limited 4,200 0.38 
PanCanadian Petroleum Limited 1,01,55500 0.81 
Steep Rock Resources Inc. 365 — 


“Includes 52,400 shares, or 0.03% of the class, as to which Power is deemed to have sole 
voting and investment powers. 


As the boards of directors of the companies which Power controls or in which it has substantial 
interests, which are The Investors Group, The Great-West Life Assurance Company, Montreal Trustco Inc., 
Consolidated-Bathurst Inc., Gesca Ltée, and their respective subsidiaries and pension funds, in fact exercise sole 
voting and investment powers with respect to the shares of CPL and its subsidiaries owned or held or controlled by 
them, Power disclaims beneficial ownership of any such shares. 

Mr. Paul Desmarais, O.C., a director of CPL and CPE, is Chairman and Chief Executive Officer and 
controlling stockholder of Power, and is deemed under SEC regulations to be the beneficial owner of all shares of 
CPL and its subsidiaries of which Power is deemed to be the beneficial owner; Mr. Desmarais disclaims beneficial 
ownership of any shares he does not own directly. Mr. James W. Burns, also a director of CPL, is President and a 
director of Power and may also be deemed under the same regulations to be the beneficial owner of all the shares 
of CPL and its subsidiaries of which Power is deemed to be the beneficial owner; Mr. Burns disclaims beneficial 
ownership of any such shares. 

An agreement dated December 15, 1981 among CPL, Power and Mr. Desmarais limits to 15% the voting 
shares of CPL that may be held by the Power group of companies and Mr. Desmarais. Under the agreement, the 
Power group will vote its beneficially owned shares of CPL in accordance with the recommendations of the Board of 
Directors of CPL, except in certain circumstances which do not apply to the matters identified in CPL’s Notice of 
Special Meeting of Shareholders. The agreement extends until December 31, 1991, subject to early termination 
options which arise in certain situations. The agreement allows Power to increase its holdings beyond the 15% only 
if a take-over bid is made for CPL or if another shareholder acquires more than 10% of the voting shares of CPL. In 
the case of another shareholder acquiring more than 10%, Power's increased holdings together with those of other 
members of the Power group are limited to 5% more than the holdings of such other shareholder. Mr. Desmarais 
and Mr. Burns were nominated as directors of CPL in 1982 and 1983, respectively, pursuant to that agreement. 


2. Alexander Centre Industries Limited (Alexander) also owns 633,466 Ordinary Shares. Management has been 
informed that more than 50% of the voting securities of Alexander is owned by Mr. Clifford A. Fielding, a director of 
CPL, and that the balance of the voting securities of Alexander is owned by members of Mr. Fielding’s family. In 
addition to the Ordinary Shares and the Preference Shares owned by Alexander, management has been informed 
that Mr. Fielding, members of his family, trusts established for them and other companies, the shares of which are 
owned by Mr. Fielding and/or members of his family, own an aggregate of 1,503,185 Ordinary Shares, 827,355 
Canadian Dollar Preference Shares, 220,636 Sterling Preference Shares and 395 CPE Common Shares. 
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Election of Directors (continued) 
Name of director Principal occupation or 
employment 

(For committee mem- 

berships and meeting 

attendance, see 

Notes page 40) 


Date on which 


present or pro- 


posed term of 
office expires 


Director since 


Age 


Directors continuing in office (continued) 
C. A. Fielding Honorary Chairman and 
Chief Executive Officer, 
Alexander Centre 
Industries Limited, 
Sudbury, Ontario, 
supplier of construction 


material and construction. 


“Allard Jiskoot Director and Former 
Chairman of the Board, 
Pierson, Heldring & 
Pierson N.V., 
Amsterdam, 
The Netherlands, 
bankers. 

A. S. Kingsmill, Q.C. Partner, 
Law firm of Tilley, Carson 
& Findlay, 
Toronto. 


Donald C. Matthews President and General 
Manager, 

Highland Stock Farms 
Ete 

Calgary, 

cattle breeding. 


W. Earle McLaughlin, Director and Former 
OIC. Chairman of the Board, 
OO®@ The Royal Bank of 
Canada, 
Montreal. 


May 4, 1988 
1984(**) 
70 


May 6, 1987 


1964 
66 


May 4, 1988 
1984 
58 


May 6, 1987 
1975 
67 


May 6, 1987 
1965 
70 


CPL Ordinary Shares owned 
of record and beneficially as 
directors’ qualifying shares 


Equity securities of CPL or its sub- 
sidiaries beneficially owned other 


than CPL directors’ qualifying shares 


Certain other directorships and 
relationships required to be 
reported by the SEC (see Notes 
page 40) and major offices held 
in significant affiliates ((CPL 
subsidiaries) 


2,000 


40,000 CPL Ordinary Shares 
34,700 CPL Canadian Dollar 
Preference Shares 

9,000 CPL Sterling Preference 
Shares (For list of voting securities 
deemed to be beneficially owned 
by Mr. Fielding, see Note 2 

page 34) 


2,000 
13,000 CPL Ordinary Shares 


2,000 


4,000 CPL Ordinary Shares 
2,638 CPE Common Shares 
102 AMCA International Limited 
Common Shares 


2,000 


4,300 CPL Ordinary Shares 

750 Cominco Ltd. Common 
Shares (includes 600 shares 
owned by Highland Stock Farms 
Ltd.) 

204 AMCA International Limited 
Common Shares (includes 102 
shares owned by Mr. Matthews’ 
spouse, as to all of which he dis- 
claims beneficial ownership) 

100 AMCA International Limited 
Preferred Shares Series 1 (owned 
by Highland Stock Farms Ltd.) 


2,000 


13,000 CPL Ordinary Shares 
20,880 CPE Common Shares 
245 The Algoma Steel 
Corporation, Limited Common 
Shares 

1,000 The Algoma Steel Corpora- 
tion, Limited $2 Cumulative 
Redeemable Convertible Class B 
Preference Shares Series 1 

510 AMCA International Limited 
Common Shares 


Nil 


Director of 
ff N.V. Philips Glowlamps 


Partner of 
3) 4] Tilley, Carson & 
Findlay 


Nil 


Director of 
fi) tCPE 
tThe Algoma Steel 
Corporation, Limited 
{] General Motors Corporation 
{) Genstar Corporation 


Election of Directors (continued) 


Name of director 


(For committee mem- 
berships and meeting 
attendance, see 
Notes page 40) 


Principal occupation or 
employment 


Date on which 
present or pro- 
posed term of 


office expires 


Director since 


Age 


CPL Ordinary Shares owned 
of record and beneficially as 
directors’ qualifying shares 


Equity securities of CPL or its sub- 
sidiaries beneficially owned other 


than CPL directors’ qualifying shares 


Directors continuing in office (continued) 


Stanley A. Milner 
@ 


J. H. Moore 


William D. Mulholland 


*Paul L. Paré, O.C. 
(OX) 


*The Rt. Hon. Lord 
Polwarth, T.D., D.L. 


Claude Pratte, Q.C. 
O@@ 


President and 

Chief Executive Officer, 
Chieftain Development 
Co. Ltd., 

Edmonton, 

engaged in petroleum 
and natural gas explor- 
ation and development. 


Corporate director, 
Former Chairman of the 
Board, 

John Labatt Limited, 
London, Ontario, 
investment holding 
company. 


Chairman and 

Chief Executive Officer, 
Bank of Montreai, 
Toronto. 


Chairman and 

Chief Executive Officer, 
Imasco Limited, 
Montreal, 

a parent operating 
company with tobacco, 
food services and retail 
divisions. 


Director, 


Bank of Scotland, 
Edinburgh, Scotland. 


Partner, 


Law firm of Stein, Monast, 


Pratte & Marseille, 
Quebec. 


May 4, 1988 


1980 
56 


May 6, 1987 


1972 
69 


May 4, 1988 


Certain other directorships and 
relationships required to be 
reported by the SEC (see Notes 
page 40) and major offices held 
in significant affiliates ({CPL 
subsidiaries) 


2,000 
10,000 CPL Ordinary Shares 


2,000 


9,100 CPL Ordinary Shares 

4,400 CPE Common Shares 
3,600 PanCanadian Petroleum 
Limited Common Shares (except 
for 4,000 CPL Common Shares 
and 3,000 CPE Ordinary Shares, 
all other shares reported above 
are owned by trusts for the benefit 
of Mr. Moore’s sister of which he is 
a trustee, as to all of which he 
disclaims beneficial ownership) 


2,000 


1983 
59 


May 7, 1986 


1973 
63 


May 7, 1986 


1975 
68 


May 4, 1988 


1970 
60 


7,000 CPL Ordinary Shares 


2,000 


4,000 CPL Ordinary Shares 
4,000 CPE Common Shares 


2,000 
4,000 CPL Ordinary Shares 


2,000 


37,501 CPL Ordinary Shares 
110,000 CPE Common Shares 
323 The Algoma Steel Corpora- 
tion, Limited Common Shares 
336 AMCA International Limited 
Common Shares 


Director of 

{J Banister Continental Ltd. 

Director, President and Chief 

Executive Officer of 

Chieftain Development Co. 
Ltd. 


Director of 

@] Bell Canada Enterprises Inc. 
f Bell Canada 

fi Northern Telecom Limited 


Director of 
The Upjohn Company 
Harris Bankcorp. Inc. 


Director of 
fi] tCPE 
tCIP Inc. 
2] Canadian Fund Inc. 


Director of 
@ Halliburton Company 


Partner of 
(3] Stein, Monast, Pratte & 
Marseille 
Director of 
fi) tCPE 
tCIP Inc. 


Election of Directors (continued) 


Name of director Principal occupation or Date on which 
employment 

(For committee mem- 

berships and meeting 

attendance, see 


Notes page 40) 


posed term of 
office expires 


present or pro- 


Director since 


CPL Ordinary Shares owned 
of record and beneficially as 
directors’ qualifying shares 


Equity securities of CPL or its sub- 
sidiaries beneficially owned other 
than CPL directors’ qualifying shares 


Certain other directorships and 
relationships required to be 
reported by the SEC (see Notes 
page 40) and major offices held 
in significant affiliates ({CPL 
subsidiaries) 


Age 
Directors continuing in office (continued) 
C. Douglas Reekie Vice-Chairman of the May 6, 1987 2,000 Director of 
Board, 1985 4,072 CPL Ordinary Shares G tCPE ae 
CAE Industries Ltd., 64 4 415 CPE Common Shares G1] tAMCA International Limited 
Toronto, 2,000 Cominco Ltd. $2.00 Tax tMarathon Realty Company 
a holding and manage- Deferred Exchangeable Preferred Limited — 
ment company. Shares Series A tPanCanadian Petroleum 
1,500 PanCanadian Petroleum Limited 
Limited Common Shares 
Lucien G. Rolland, Chairman and May 7, 1986 2,000 Director of 
OV: Chief Executive Officer, 1962 13,600 CPL Ordinary Shares @) Bell Canada Enterprises Inc. 
@® Rolland inc., (includes 600 shares owned by Inco Limited 
Montreal ee [2] Canadian Fund | 
OMest, isl Mr. Rolland’s spouse, as to all of Se 
manufacturer and distrib- which he disclaims beneficial 
utor of fine papers. ownership) 
25 CPE Common Shares 
Thomas G. Rust Chairman of the Board, May 7, 1986 2,000 Director of 
@ Crown Forest Industries 1977 4,000 CPL Ordinary Shares fi] The Bank of Nova Scotia 
Vinee 66 1,020 AMCA International Limited 
Vancouver, Common Shares 
engaged in the manufac- 
ture, sale and worldwide 
distribution of pulp, paper, 
newsprint, lumber, plywood 
and other products. 
F. H. Sherman Chairman and May 6, 1987 2,000 Director of 
Chief Executive Officer, 1973 4,000 CPL Ordinary Shares {] The Bank of Nova Scotia 
BSE 69 618,500 AMCA International 
Hamilton, Limited Common Shares 
basic steel producer — (316,200 shares are owned by 
engaged in production of Dofasco Supplementary Retirement 
hot rolled steels, skelp, Savings Plan of which he is one of 
plate, tin plate, cold five trustees and 314,670 shares 
rolled, galvanized and are owned by Dofasco 
electrical steels, steel Employees’ Savings and Profit 
castings, pig Iron. Sharing Fund of which he is one of 
four trustees, as to all of which he 
disclaims beneficial ownership) 
W. W. Stinson President and May 6, 1987 2,000 Director of 
O®@ Chief Executive Officeh 94681 10,238 CPL Ordinary Shares HI tCPE 
CPL. 54 856 CPE Common Shares tCominco Ltd. 
300 Cominco Ltd. Common tGreat Lakes Forest 
Shares Products Limited 


400 Great Lakes Forest Products 
Limited Common Shares 

100 PanCanadian Petroleum 
Limited Common Shares 
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tMarathon Realty Company 
Limited 
tPanCanadian Petroleum 
Limited 
Gi] tSoo Line Corporation 


Election of Directors (continued) 


Name of director Principal occupation or Date on which CPL Ordinary Shares owned 

. employment present or pro- of record and beneficially as 
(For committee member- posed term of directors’ qualifying shares 
ships and meeting atten- office expires 


Equity securities of CPL or its sub- 


Certain other directorships and 
relationships required to be 

reported by the SEC (see Notes 
below) and major offices held in 


dance, see Notes below) Director since sidiaries beneficially owned other significant affiliates (FCPL 
[ita mie emi pe than CPL directors’ qualifying shares Subsidiaries) 
Directors continuing in office (continued) 
Jean Casselman Corporate director, May 4, 1988 2,000 Director of 
Wadads, O.C. Former Commissioner, 1984 4,000 CPL Ordinary Shares @ Bell Canada 
Royal Commission on the §— ——— 
Economic Union and Pe 
Development Prospects 
for Canada, 
Ottawa. 
Ray D. Wolfe, C.M. Chairman and May 4, 1988 2,000 Director of 
Oo Pie! Executive Otlcet, nore 21,929 CPL Ordinary Shares iV 
ities Group tia (includes 4,500 shares owned bya {] The Bank of Nova Scotia 
Canadian registered charitable 
Toronto, 


foundation of which Mr. Wolfe is a 
director, as to all of which he dis- 
claims beneficial ownership) 


engaged in the merchan- 
dising of food, non-food 


and drugs. 10,000 CPE Common Shares 
Notes: 
Committee Committee Number : 
peaibere of All directors and nominees have been associated with the 
rarer meetings firm, corporation or institution shown in the foregoing table 
hfedin in during the past five years except Robert W. Campbell, who 


the above 1984 became the Vice-Chairman of CPE on February 5, 1982, 
Vice-Chairman and Chief Executive Officer on April 29, 1982 


column as ; : ‘ ' 
follows and Chairman and Chief Executive Officer on April 27, 1984 
and, for more than 5 years prior thereto, was Chairman and 
Chief Executive Officer of PanCanadian Petroleum Limited, 
® Executive 14 a subsidiary of CPL; and Mr. C. Merv Leitch, Q.C., who was 
@ Audit 4 Minister of Energy and Natural Resources, Government of 
0) Nominating 2 Alberta since March, 1979 until his resignation in November, 
@ Compensation 1 1982 and , prior thereto, was Provincial Treasurer, Govern- 
ment of Alberta from April, 1975. 
Board of ‘ : 
Director 12 F.S. Burbidge was President of CPL from May 3, 1972 to 


May 5, 1981; William D. Mulholland was President and Chief 
Executive Officer of the Bank of Montreal from January, 1979 
to the end of June, 1981; Lucien G. Rolland was Chairman, 
President and Chief Executive Officer of Rolland inc. from 
June 20, 1984 to February 6, 1985; Thomas G. Rust was 
Chairman of the Board, President and Chief Executive 
Officer of Crown Forest Industries Limited (formerly Crown 
Zellerbach Canada Limited) from September, 1982 to Febru- 
ary, 1984; F.H. Sherman was President and Chief Executive 
Officer of Dofasco Inc. (formerly Dominion Foundries and 
Steel Limited) from 1964 to June 7, 1982 and Chairman, 
President and Chief Executive Officer from June 7, 1982 to 
June 3, 1983: Jean Casselman Wadds was High Commis- 
sioner for Canada to the United Kingdom from November, 
1979 to February, 1983; Ray D. Wolfe was Chairman of the 
Board, President and Chief Executive Officer of The Oshawa 
Group Limited from 1977 until October, 1983. 


*attended fewer than 75% of the meetings 
of the Board and committees on which he 
served 


(**) C.A. Fielding was a director of CPL from April, 1970 to 
October, 1971. 
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G) Subject to requirements of 
Sections 12 or 15(d) of the 
United States Securities 
Exchange Act of 1934. 

(2] Registered as an investment 
company under the United 
States Investment Company Act 
of 1940. 

[3] Law firm which CPL has retained 
in the last full fiscal year. 

[4] To which CPL and subsidiaries 
paid for property or services in 
1984 in excess of 5% of the 
consolidated gross revenues of 
payee firm or corporation (for 
additional information, see sec- 
tion entitled Certain Transactions, 
page 44). 


Election of Directors (continued) 


Pursuant to SEC regulations, a brief description of the functions of the Audit, Nominating and 
Compensation Committees of the Board of Directors is given below. 


Audit Committee 

The Audit Committee reviews the financial statements of CPL before they are submitted to the Board of 
Directors for approval. The Audit Committee discusses with the independent auditors the scope of their examination, 
monitors progress of the independent audit and ensures the adequacy of accounting controls. The Audit Committee 
recommends to the Board the name of the independent auditors of CPL and the audit fees to be paid annually. The 
Audit Committee also reviews the scope and results of CPL’s internal audit function. 


Nominating Committee 

In the event of a vacancy occurring on the Board of Directors or on a Committee of the Board, however 
caused, the Nominating Committee recommends to the Board a person or persons to fill any such vacancy. The 
Nominating Committee also considers and recommends to the Board the slate of directors to be nominated for 
election at any Annual Meeting of Shareholders. The Committee will consider nominees recommended by 
shareholders and such recommendations may be forwarded to the Secretary at the address shown for the registered 
office of CPL appearing on the cover page of this Joint Proxy Statement. 


Compensation Committee 

The Compensation Committee considers and recommends to the Board remuneration levels for 
directors and senior management and compensation or other such plans in which directors or officers may be eligible 
to participate. In addition, the Committee monitors benefits under compensation or other such plans and deals with 
other matters as directed by the Board from time to time. 


Executive Compensation 

The following table shows all cash compensation paid in 1984 or in respect of the year 1984 by CPL and 
its subsidiaries for services in all capacities to each of the five most highly compensated executive officers of CPL and 
certain subsidiaries, as to whom the total compensation required to be disclosed herein by SEC regulations exceeded 
$60,000 and to all executive officers as a group: 


Name of individual Capacities in which Cash compensation 
or number in group served 
CPL CPE Other Total 
subsidiaries 
F.S. Burbidge As an executive officer of CPL $ 528,987 $ 19,000 $ 47,184 eee 
and as a director of certain 
subsidiaries 
W.W. Stinson As an executive officer of CPL 331,464 11,500 36,687 379,651 
and as a director of certain 
subsidiaries 
R.S. Allison As an executive officer of CPL PN Gisrsi0) — 17,975 28h} S015) 
and as a director of certain 
subsidiaries 
D.S. Maxwell, Q.C. As an executive officer of CPL 188,408 — 14,300 202,708 
(deceased) and as a director of a subsidiary 
R.W. Campbell As an executive officer of CPE 33,600 484,050 59 834 577,484 
and as a director of CPL and 
certain subsidiaries 
All executive As executive officers and as 3,962,643 514,550 192,000 4,669,193 
officers as a group executive officers and 
(including the five directors 


above named: 27) 


The aggregate amount of other compensation received by all executive officers as a group did not exceed $125,000. 
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Executive Compensation (continued) 


Variable Compensation Payments Plans 

Executive officers of CPL participate in a Variable Compensation Payments Plan, pursuant to which the 
Compensation Committee of the Board of Directors fixes, annually, a performance objective for each participant based 
upon the appropriate annual profit plan. The Committee also fixes, for each participant, a target payment level, ranging 
from 10% to 30% of annual base salary, which may be paid if the performance objective is met. In an exceptional year, 
target payment levels may be augmented by amounts up to 50% of the level originally fixed. Awards are paid in cash 
as soon as possible following the end of the year. No payments were made under the Plan in respect of 1984. 

Under the Variable Compensation Payments Plan of CPE, the Compensation Committee of CPE’s Board 
of Directors fixes, annually, an amount which designated executives may receive as additional compensation. This 
amount ranges generally from 1212% to 30% of annual base salary. The award entitlement in each year, payable in 
cash in the subsequent year, is based on CPE’s planned net income being attained. If the planned net income is 
exceeded, the payments may be increased by an amount up to 50% of the original percentage fixed. Mr. R. W. 
Campbell, a director of CPL and a director and officer of CPE, was entitled to receive a payment under that Plan in 1985 
for 1984, which amount is included in the preceding compensation table. 


Compensation of Directors 

The Board has authorized the payment to each director (other than those directors who are salaried 
officers of CPL) of a basic retainer of $10,000, an additional retainer of $5,000 for each member of the Executive 
Committee, an additional retainer of $1,000 for the Chairman of the Audit Committee, a fee of $600 for each director for 
each meeting of the Board attended and a fee of $600 for each member for each meeting of the Executive, Audit, 
Compensation, Nominating, Pension Trust Fund and Management Resources Committees attended. 


Pension Plan 

CPL maintains a contributory, defined benefit pension plan pursuant to which pensions are paid to 
eligible officers and employees of CPL at retirement. Under the plan, pensions are paid at the normal retirement age of 
65, based upon pensionable earnings (wages or salary) and credited years of service up to amaximum of 35, as 
follows: 


Pension Table 


Estimated annual pension income payable at retirement 
(See Note 2 for pensionable earnings and credited years of service of named executive officers) 


Best consecutive or 
final five-year average Credited years of service 
pensionable earnings ; i : 


15 20 25 30 35 
$150,000 $ 45,456 $ 59,940 $ 74,940 $ 89,940 $102,440 
200,000 61,290 80,773 100,773 120,773 137,440 
250,000 Ton 101,607 126,607 151,607 172,440 
300,000 92,956 122,440 152,440 182,440 207,440 
350,000 108,790 143,273 ee outers 242,440 
400,000 124,623 164,107 204,107 244,107 277,440 
450,000 140,456 184,940 229,940 274,940 312,440 
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Executive Compensation (continued) 


Notes: 

1. Benefits arising from the pension plan are based on pensionable salary only and not on any fees, directors’ fees, 
commissions, bonuses, or salary beyond normal retirement. 

2. Pensionable earnings during 1984 and credited years of service at the end of 1984 for executive officers named in 
the compensation table were as follows: Mr. Stinson $306,075 and 315/12 years and Mr. Allison $195,900 and 35 
years. Mr. Burbidge’s pension was fixed at $209,898.48 per year upon his reaching normal retirement age in 1983. 
Mr. Campbell does not participate in CPL’s Pension Plan nor did Mr. Maxwell (see the second paragraph following 
these Notes). 

3. The amount of the contribution, payment or accrual made by CPL for the year 1984 for officers, individually or asa 
group, is not and cannot readily be separately or individually calculated by CPL’s actuaries. 

4. Benefit amounts listed in the above pension table are payable during the lifetime of the pensioner and, at a reduced 
level, during the lifetime of the surviving spouse and are not subject to any deduction for Canada Pension Plan or 
Quebec Pension Plan income. 

Officers and certain management and supervisory employees who defer their retirement beyond age 
65 at the request of CPL will be paid monthly by CPL, upon retirement, a supplementary allowance of 1% of his or her 
monthly basic pension entitlement multiplied by the number of months such employee defers his or her retirement 
beyond age 65. Two persons among the above group of 27 executive officers accrued a supplementary allowance 
under this policy during 1984. As of October 16, 1985, Mr. Burbidge had accrued a supplementary allowance based 
on 25 months of service beyond normal retirement age and another officer included in the group but not named in the 
compensation table had accrued a supplementary allowance based on 9 months of service beyond normal 
retirement age. 

Pursuant to an agreement with CPE, Mr. Campbell is to receive from it, after retirement, a total monthly 
payment equal to 66% of his average monthly salary during the five years immediately preceding his retirement less 
any benefits received from the PanCanadian Petroleum pension plan and the pension plan of a previous employer. 
During 1984, the compensation and retirement benefits of Mr. Maxwell and one other officer included in the group but 
not named in the compensation table were governed by individual employment contracts of indefinite duration 
pursuant to which their compensation was determined from time to time by corporate policy. Although Mr. Maxwell's 
employment contract fixed his retirement income to be paid at age 65 at 27.3% of his then current compensation, 
subsequent to his death CPL made an arrangement for periodic payments to his estate. The other officer continues to 
be covered by an individual pension arrangement under which he accrued retirement benefits equal to 314% of his 
final 5-year average salary for each year of service, up to his normal retirement date, less any benefits received from 
his own contributions to a registered retirement savings plan. As of December 31, 1984, he had accrued a 
supplementary allowance based on one month of service beyond normal retirement age and calculated on the same 
basis as the 1% policy referred to in the previous paragraph. 

Certain executive officers of CPL retiring at or after normal retirement age on or before July 1, 1989 will 
receive a smaller pension under the pension plan than they would have received had certain planned salary 
increases for 1983 and 1984 been implemented. Those salary increases, which were designed to bring these officers 
up to or closer to the authorized salary levels of their respective positions, were restrained by virtue of the Public 
Sector Compensation Restraint Act. Since pensionable earnings under the plan are generally determined on the 
_ basis of compensation during the five years immediately preceding retirement, smaller pensions will be payable to 
those officers whose pensionable earnings are based in part on the years 1983 and 1984. The eight executive officers 
so affected will be entitled to receive as a supplemental benefit from CPL an amount equal to the difference between 
the pension payable under the plan and the pension that would have been payable had salary increases not been 
restrained. Entitlement to this supplemental benefit is conditional upon retirement on or after normal retirement age. It 
is anticipated that the aggregate amount payable as a supplemental benefit to all eight executive officers will not 
exceed $19,000 per annum. 
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Certain Transactions 

The firm of Tilley, Carson & Findlay, of which Mr. A. S. Kingsmill, Q.C., a director of CPL since May 1984, 
is a partner, performs legal services for CPL and its subsidiaries in the normal course of business. Fees for such 
services amounted to $536,095 and $527,980 during the fiscal years ended December 31, 1983 and 1984, 
respectively. 

CPL and its subsidiaries, in the normal course of business, have effected a number of borrowings from 
the Bank of Montreal, of which Mr. William D. Mulholland, a director of CPL, is Chairman and Chief Executive Officer. 
These borrowings, arranged at various times at arm's length, did not exceed 5% of CPL’s total consolidated assets at 
the end of any of CPL's past three fiscal years, except at December 31, 1982 when such borrowings amounted to 
$1,063,000,000. 


Executive Officer Information 

Since the date of CPL’s Annual Report on Form 10-K for the year ended December 31, 1984, 
Mr. C. R. O. Munro, Q.C., was appointed Vice-President Law and General Counsel of CPL and Mr. |. B. Scott was 
appointed Chairman and Chief Executive Officer, CP Rail. Mr. Munro, age 60, was Assistant Vice-President, Law of 
CPL during the past five years. Mr. Scott, age 55, during the past five years was General Manager, Public Relations 
and Advertising until May 6, 1981, when he was appointed Vice-President Administration and Public Affairs. 
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Canadian Pacific Limited 


Annual Information Form May 1, 1985 


ANNUAL INFORMATION FORM 


Documents Incorporated By Reference 


Attached to this Annual Information Form are the 
following documents which have been filed with or incorporated 
in documents filed by Canadian Pacific Limited with the Securities 


and Exchange Commission, Washington, D.C. 


(a) Annual Report on Form 10-K for the year ended 


December 31, 1984 ("1984 Form 10-K"); 


(b) Annual Report to Shareholders for the year ended 


December 31, 1984 ("1984 Annual Report"); and 


(c) Management Proxy Statement dated March 11, 1985 


G21985 Pproxyectatement)). 


Portions of these documents are incorporated into this Annual 
Information Form by reference. Portions of these documents not 
Specifically incorporated by reference herein do not form part 


of this Annual Information Form. 


Item 1 - Name and Incorporation of Issuer 


Canadian Pacific Limited ("CP") was incorporated by 
Letters Patent dated February 16, 1881 pursuant to an Act of the 
Parliament of Canada being Statutes of Canada (1881), 44 Victoria, 
Chapter 1, together with amending and supplementary Acts and 
Letters Patent. On May 2, 1984, the Corporation was continued 
mnderm thes CanadaBus ness) COnpoOmallOnsSmACE.maltmisman ha liway, 
company within the meaning of the Railway Act of Canada and 


accordingly is also Subject to, that Act. 


The head and principal office of CP is located at 910 
Peel Street, Montreal, Quebec. The mailing address is P.O. Box 


6042, Statron aA, Montrealywouebec, Hac SE4. 


ECT 2) “sBUSINeSS JandePREoperty. 


Reference is made to Item 1 of Part I on pages 2 to 
35 of the 1984 Form 10-K, which information is incorporated by 


reference herein. 


Item 3 - Summary of Financial Information 


Reference is made to the information for the years 1980 
through 1984 set out on page 54 of the 1984 Annual Report under 
the caption "Five-Year Summary", which information is incorporated 


by reference herein. As CP has no convertible securities 


Outstanding, the per share information set out in the Five-Year 


Summary is on a fully diluted basis. 


With respect to the total amount of redeemable preferred 
shares outstanding at year end, the following information, which 


is not contained in the Five-Year Summary, is provided: 


1984 1983 1982 1981 1980 
(thousands) off.dol lars) 


74% Cumulative 
Redeemable Pre- 


ferred Shares 
Series A LOT I 12,709 ¥4 323 1 16,596 19,790 


The following table sets forth certain financial 
information for CP and its subsidiaries on a consolidated basis 


for the last eight financial quarters: 


Financial Summary on a Quarterly Basis (Unaudited) 


For the three months ending 
1984 1983 


pecs 1 Sep.30 Jun. 30gMano se) Wecwsdy Sep.30) Jun-30)Mar.st 
(millions of dollars, except per share amounts) 


Revenues 3,754 3,698 3 Anas 7639435 103 -45Gae3i, 228 3,239 2,843 
Net Income* 

Tote. 116 130 98 33 42 41 29 a2 
Per Share ies 62 1.80 1.36 0.46 Asya! as? 4.0 ~-44 


Dividends 
Per Share ACS Aas 25 ~35 235 a5 525 ~35 


* There were no extraordinary items during the 
quarterly periods shown. 


With respect to factors affecting the comparability of 
the foregoing financial information, reference is made to the 
following discussions in the 1984 Annual Report: on page 24, 
Note 2 under the caption "CP Rail Results", Note 3 under the 
caption "CP Air Results" and Note 4 under the caption "Soo Line 
Corporation"; on page 35, Note 16 under the caption "Deferred 
Income Credits"; and on page 39, Note 24 under the caption 
"Reclassifications"; all of which information is incorporated 
by reference herein. In addition, Foreign Currency Translation 
Adjustments at December 31, 1984, consist of $124,575,000 arising 
from the translation of the accounts of foreign subsidiaries and 
$134,744,000 from the translation of Perpetual 4% Consolidated 
Debenture Stock; reference is also made to the following 
discussions in the 1984 Annual Report: on page 14 under the 
caption "Foreign Currency Translation" and on page 24, Note 1 
under the caption "Change in Accounting for Translation of 
Foreign Currencies", all of which information is incorporated 


by reference herein. 


Item 4 - Analysis of Financial Position 


and Results of Operations 


Reference is made to the discussion on pages 5 to 13 
inclusive of the 1984 Annual Report under the headings "Financial 
Review" and "Review of Operations", the discussion in the 1984 
Annual Report on pages 50 to 52 inclusive under the heading 


"Reporting the Effects of Changing Prices (Unaudited)" and the 


discussion in the 1984 Form 10-K on pages 2 through 35, all of 


which is incorporated by reference herein. 
Item 5 - Market for the Securities of the Issuer 


CP's securities are listed and posted for trading on 


the following stock exchanges: 


Security Stock Exchanges 
Ordinary Shares Montreal, Toronto, Vancouver, 


New york and London, England 


4% Consolidated 

Debenture Stock 
Sterling Londen, England 
Beem CUbtency New york 


Preference Shares 


Sterling Montreal, Toronto, Vancouver and 
London, England 
Canadian Dollar Montreal, Toronto, Vancouver and 


London, England 


*preferred Shares, Series A Montreal, Toronto, Vancouver and 
London, England 


Collateral Trust Bonds 


9 3/4% - 1989 London, England 
14 5/8% - 1992 London, England 


*These shares were called for redemption on March 28, 1985 and are 
no longer listed and posted for trading on any stock exchange. 


Item 6 - Dividends 


Dividends on Ordinary Shares were declared and paid 


quarterly during the past two completed financial years, amounting 


to $1.40 per share in each of 1983 and 1984. Preference Shares 
yield dividends at the rate of 4% per annum, amounting to £0.04 
per Sterling Preference Share and $0.12 per Canadian Dollar 
Preference Share, in each of 1983 and 1984. Dividends on 
Preferred Shares, Series A were paid at the rate of 74% per annun, 
amounting to $0.725 per share in each of 1983 and 1984. During 
these two years, dividends on both Preference Shares and Preferred 
Shares, Series A were declared semi-annually. There are no 
restrictions on the ability of CP to pay dividends, other than 


applicable statutory limitations. 


Item 7 — Subsidiaries of the Issuer 


CP's principal subsidiaries, their jurisdictions of 
incorporation and the percentage of voting securities of each 


owned by CP as at December 31, 1984, are set forth below. 


A. Directly Held Subsidiaries 
Percentage of voting 
Jurisdiction of Securities Owned by 
Name of Company Incorporation Canadian Pacific Limited 


Canadian Pacific 
Air Lines, Limited Canada 100 


Canadian Pacific 
(Bermuda) Limited Bermuda 100 


Canadian Pacific 
Enterprises Limited Canada 69.9 


Canadian Pacific 
Steamships, Limited United Kingdom 100 


(continued) 


Percentage of Voting 
Jurisdiction of Securities Owned by 


Name of Company Incorporation Canadian Pacific Limited 
Canadian Pacific 
Express & Transport Ltd. Canada 100 


CanPac International 
Freight Services Inc. Canada 100 


Racine Terminal 
(Montreal) Limited Canada 100 


Soo Line Corporation U.S.A. 55.8 


The Toronto, Hamilton and 
Buffalo Railway Company Ontario 100 


B. Certain Significant Indirectly Held Subsidiaries 


Various CP subsidiaries hold their own subsidiaries, some 
Of which are, Significant. certain ‘Of these subsiddaries “are set out 
below, together with the jurisdiction of incorporation and percentage 


of voting securities owned or held in each, as at December 31, 1984. 


Percentage of voting 
Jurisdiction Securities Owned by 


Name of Company of Incorporation CP Subsidiary 


(CP Subsidiary) 
(Subsidiary Held) 


Canadian Pacific 
Air Lines, Limited 
Eastern Provincial Airways 
Limited Newfoundland 100 


Canadian Pacific 
(Bermuda) Limited 
Arion Insurance 
Company Limited Bermuda 100 
Centennial Shipping 
Limited (1) Bermuda 100 


(continued) 


Percentage of voting 


Jurisdiction Securities Owned by 

Name of Company of qrincorporation CP Subsidiary 
CanPac International 
Freight Services Inc. 

Mendelssohn-Commercial 

Limited Canada 100 
Soo" Line Corporation (2) 

Soo Line Railroad 

Company (3) U.S.A. 100 


(1) Centennial Shipping Limited owns 57% of the voting securities 
of Canada Maritime Limited, which is incorporated in Bermuda 
and is also a significant subsidiary. 


(2) ‘On ‘Pebruary 19), 1985, Soo sine Corporation tnrougneies 
subsidiary, The Milwaukee Road Inc., acquired the transportation 
Operations and related assets of the Chicago, Milwaukee, St. 
Paul and Pacific Railroad Company, thus making The Milwaukee 
Road Ince. a significant 'subsidiany. ~SoosLine ‘Corporation nolds 
100% of The Milwaukee Road Inc., which was incorporated in the 
U.S.A. 

(3) Soo Line Railroad holds 100% of each of the following 
Significant subsidiaries, all of which were incorporated 
Pi the 1. S.A ok 

Minneapolis, Northfield & Southern Railway, Inc. 
Soo Line Equipment Company 
Tol=State land comnpany, 


As noted in section A above, CP owns 69.9% of the voting 
securities of Canadian Pacific Enterprises Limited ("Enterprises"). 
Enterprises has subsidiaries in its own right. Certain of these 
subsidiaries are listed below, together with their respective 
jurisdictions of incorporation and Enterprises' direct and indirect 
percentage of voting securities owned or held in each, as at January 
1, 1985. Also indicated is the percentage ownership that certain 
subsidiaries have in their respective significant subsidiary 


companies. 


Name of Company 


PanCanadian Petroleum Limited 
PanCanadian Gas Products Ltd. 
PanCanadian Petroleum Company 


Comanco sid. 
Cominco American Incorporated 
Pine Point Mines Limited 


Fording Coal Limited 
Steep Rock Resources Inc. 


CEP einer 
NBIP Forest Products Inc. 
CIP Forest Products Inc. 
Facelle Company Limited 


Great Lakes Forest Products 
Limited 


The Algoma Steel Corporation, 
Limited 

Cannelton Industries, Inc. 
AMCA International Limited 

AMCA International Corporation 

Koehring Company 


Marathon Realty Company Limited 
Marathon’ Uas.. Holdings, inc. 


Maple Leaf Mills Limited 
Corporate Foods Limited 


Canadian Pacific Enterprises 
GUSSioJe Emer 
Syracuse China Corporation 


Canadian Pacific Securities 
Limited 


Chateau Insurance Company 


Reduced to 51% in January, 


(1) 
(2) 


(3) 


Jurisdiction 
of Incorporation 


Canada 
Alberta 
Delaware 


Canada 
Washington 
Canada 

Canada 
Ontario 
Quebec 

New Brunswick 


Canada 
Canada 


Ontario 
Ontario 

West Virginia 
Canada 
Delaware 


Delaware 


Canada 
Delaware 


Ontario 


Ontario 


Delaware 
Delaware 


Canada 


Canada 


1985. 


Percentage of Voting 


Securities Owned 


Bie: 
100 
100 


Disie2 


100 
69 


olin 
100 


162 
100 
100 


100 
100 


100 
63 


100 
100 


100 


9.9739 


Does not include the 34.5% of voting securities of AMCA 


(3) 


Does not include the 40% of voting securities of Fording Coal 
Limited owned by Cominco Ltd. 


International Limited owned by The Algoma Steel Corporation, 


Limited. 


Item 8 -— Directors and Officers 


Reference is made to information concerning the directors 
of CP set out in the 1985 Proxy Statement at pages 4 through 8, which 
information is incorporated by reference herein. CP’ has both an 
Executive Committee and an Audit Committee. Except for shares deemed 
beneficially owned by Messrs. Paul Desmarais, O.C. and James W. 
Burns, and by Mr. Clifford A. Fielding (see footnotes (1) and (2) 
respectively, on pages 2 and 3 of the 1985 Proxy Statement which is 
incorporated by reference herein), each director and the directors 
and officers as a group do not beneficially own in excess of 1% of 
any class of voting securities of CP or its subsidiaries. Certain 


additional information is presented on pages 11 through 13 herein. 


Certain information concerning the officers of CP is 


presented on pages 14 through 16 herein. 


Name 


Lloyd Ingram Barber, 0O.C., 


Ph.D. 


Frederick Stewart Burbidge 


James William Burns 


Robert William Campbell 


Paul Guy Desmarais, O.C. 


Clifford Alexander Fielding 


Allard Jiskoot 


- ll - 


Directors 


Residence Principal Occupation(s) Within Past 5 Years 


Regina, Saskatchewan 


St. Lambert, Quebec 


Montreal, Quebec 


Calgary, Alberta 


Westmount, Quebec 


Sudbury, Ontario 


Baarn, Netherlands 


1981-Date 


1972-1981 


1979-Date 


1984-Date 


1982-1984 


1971-1952 


1981-Date 


IBS M/s iai BS bey 


President 
University of Regina 


Chairman and Chief Executive 
Officer 
President 


President, 
Power Corporation of Canada 


Chairman and Chief Executive 
Officer, Canadian Pacific 
Enterprises Limited 
Vice-Chairman & Chief Executive 
Officer, Canadian Pacific 
Enterprises Limited 

Chairman and Chief Executive 
Officer, PanCanadian Petroleum 
Limited 


Chairman and Chief Executive 
Officer, Power Corporation of 
Canada 


Honorary Chairman and Chief 
Executive Officer, Alexander 
Centre Industries Limited 


Director and Former Chairman of 
the Board, Pierson, Heldring & 
Pierson N.V. 

Chairman of the Board of 
Managing Directors, Pierson, 
Heldring & Pierson N.V. and 
Managing Director of 
Amsterdam-Rotterdam Bank N.V. 


Name 


Ardagh Sidney Kingsmill, 
Q.C. 


Donald Charles Matthews 


William Earle McLaughlin, 
0-6; 


Stanley Albert Milner 


John Henderson Moore 


William David Mulholland 


Paul Leo Paré, 0O.C. 


The Rt. Hon. 
ToDo, aDel 


Lord Polwarth 


Claude Pratte, Q.C. 
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Directors (Continued) 


Residence 


Toronto, Ontario 


Calgary, Alberta 


Westmount, Quebec 1980-Date 
1979-1980 

Edmonton, Alberta 

London, Ontario 1985-Date 
1981-1985 
1969-1980 

Georgetown, Ontario 1981-Date 
1979-1981 


Montreal, Quebec 


Roxburghshire, 
Scotland 


Quebec, Quebec 


Principal Occupation(s) Within Past 5 Years 


Partner, 
Tilley, Carson & Findlay 


President and General Manager, 
Highland Stock Farms Ltd. 


Director and Former Chairman 
of the Board, The Royal Bank 
of Canada 

Chairman of the Board, 

The Royal Bank of Canada 


President and Chief Executive 
Officer, Chieftain Development 
Co. Ltd. 


Corporate Director 

Chairman, Executive Committee 
of the Board of Directors, 
London Life Insurance Company 
Chairman, John Labatt Limited 


Chairman and Chief Executive 
Officer, Bank of Montreal 
President and Chief Executive 
Officer, Bank of Montreal 


Chairman and Chief Executive 
Officer, Imasco Limited 


Director, 
Bank of Scotland 


Partner, Stein, Monast, Pratte 


& Marseille 


Name 


Lucien Gilbert Rolland, 
O2C. 


Alexander McInnes Runciman, 
O.C. 


Thomas Grant Rust 


Frank Howard Sherman 


William Wade Stinson 


Jean Casselman Wadds, 0O.C. 


Raphael David Wolfe, C.M. 
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Directors (Continued) 


Residence 


Montreal, Quebec 


Winnipeg, Manitoba 


Vancouver, 
British Columbia 


Hamilton, Ontario 


Montreal, Quebec 


Brockville, Ontario 


Willowdale, Ontario 


1985-Date 


1984-1985 


1978-1984 


1981-Date 


1961-1981 


1984-Date 


1976-1984 


1983-Date 


1982-1983 


1964-1982 


1981-Date 
1979-1981 


1983-Date 


197 9=1983 


1983-Date 


1977-1983 


Principal Occupation(s) Within Past 5 Years 


Chairman and Chief Executive 
Officer, Rolland inc. 

Chairman, President and Chief 
Executive Officer, Rolland inc. 
President and Chief Executive 
Officer, Rolland inc. 


Former President, 

United Grain Growers Limited 
President, 

United Grain Growers Limited 


Chairman of the Board, 

Crown Forest Industries Limited 
Chairman, President and Chief 
Executive Officer, Crown Forest 
Industries Limited (formerly 
Crown Zellerbach Canada 
Limited) 


Chairman and Chief Executive 
Officer, Dofasco Inc. 

Chairman, President and Chief 
Executive Officer, Dofasco Inc. 
President and Chief Executive 
Officer, Dofasco Inc. 


President 
Executive Vice-President, 
CP Rail 


Commissioner, Royal Commission 
on the Economic Union and 
Development Prospects for 
Canada 

Canadian High Commissioner to 
the United Kingdom 


Chairman and Chief Executive 
Officer, The Oshawa Group 
Limited 

Chairman of the Board and 


President, The Oshawa Group 
Limited 


Name 


Frederick Stewart Burbidge 


William Wade Stinson 


Russell Stafford Allison 


John Crawford Anderson 


James Duncan Bromley 


John Paul Thomas Clough 


D'Alton Corry Coleman 


Robert Colosimo 


John Fox 


sigs 


Officers 


Residence 


St. Lambert, Quebec 


Montreal, Quebec 


Westmount, Quebec 


Beaconsfield, 
Quebec 


West Vancouver, 
British Columbia 


Montreal West, 


Quebec 


Toronto, Ontario 


Pointe-Claire, 
Quebec 


Calgary, Alberta 


1981-Date 


LOPS 


1981-Date 
1979-1981 


1984-Date 
1981-1984 


1974-1981 


1981-Date 
1968-1981 


1984-Date 


1977-1984 


1979-Date 


1981-Date 
1978-1981 


1981-Date 


CH eM Repl 


1982-Date 


1976-1982 


Principal Occupation(s) Within Past 5 Years 


Chairman and Chief Executive 
Officer 
President 


President 
Executive Vice-President, 
CP Rail 


President CP Rail 

Executive Vice-President, 

CP Rail 

Vice-President, Eastern Region 


Vice-President Personnel 
Vice-President Industrial 
Relations 


Senior Regional Vice-President, 
Pa Cis Come G basal 
Vice-President, Pacific Region 


Vice-President Finance and 
Accounting 


Vice-President, Eastern Region 
Assistant Vice-President, 
Marketing and Sales 


Vice-President Industrial 
Relations, CP Rail 
Assistant Vice-President, 
Industrial Relations 


Vice-President-Engineering, 
Special Projects, CP Rail 
Chief Engineer 


Name 


James Hamilton Geddis 


Robert Currie Gilmore 


John Picton Kelsall 


Donald Spencer Maxwell, 
Q.c. 


James Albert McDonald 


Charles Ronald Pike 


Ronald Thomas Riley 


Robert Jamieson Ritchie 


=a Sa 


Officers (Continued) 


Residence 


Calgary, Alberta 


Calgary, Alberta 


Pointe-Claire, 
Quebec 


Ottawa, Ontario 


Westmount, Quebec 


Winnipeg, Manitoba 


Westmount, Quebec 


Como, Quebec 


1983-Date 


1978-1983 


1984-Date 


1977-1984 


1982-Date 
1980-1982 


1980 
1978-1980 


1981-Date 


1974-1981 


1982-Date 
1979-1982 


1981-Date 
1976-1981 


1984-Date 


1981-1984 


Principal Occupation(s) Within Past 5 Years 


Vice-President Transportation 
Development, CP Rail 
Chief of Transportation 


Executive Vice-President CP 
Rail 
Vice-President Marketing and 
Sales 


Vice-President Operation and 
Maintenance 

General Manager, Operation and 
Maintenance, Eastern Region 
Superintendent Sudbury Division 
Superintendent Schreiber 
Division 


Vice-President Law and General 
Counsel 


Vice-President Industry 
Relations 

Vice-President Corporate 
Development 


Vice-President, Prairie Region 
Vice-President Operation and 
Maintenance 


Vice-President Corporate 
Vice-President Administration 


Vice-President Marketing and 
Sales, CP Rail 

Assistant Vice-President 
Marketing 


Name 


Ian Barry Scott 


George Frank Sekely 


Frank Wallace 


Derek James Deegan 


David Edward Sloan 


John Thomson 


Paul Bernadet 


Robert Edward Church 


Robert Leonard William 
Partridge 


Walter Edgar Reeve 


Denis Raymond Keast 


Donald Grant MacDonald 


=—15"— 


Officers (Con 


tinued) 


Residence Principal Occupation(s) Within Past 5 Years 


Baie D'Urfe, 
Quebec 


Toronto, Ontario 


Dollard des Ormeaux, 
Quebec 


Pointe-Claire, 
Quebec 


Toronto, Ontario 


Montreal, Quebec 


Montreal, Quebec 


Pointe-Claire, Quebec 


Montreal, Quebec 


Kent, England 


Kent, England 


Oakville, Ontario 


1981-Date 


T97S5-195.8 


1983-Date 


1972>1983 


1984-Date 


1971-1984 


1984-Date 
1971-1984 


1983-Date 
1981-1983 
1977-1981 


Vice-President Administration 
and Public Affairs 

General Manager, Public 
Relations and Advertising 


Vice-President Computers and 
Communications 
Director of Information Systems 


Vice-President Purchases and 
Materials 
Director, Cost Analysis 


Secretary 
Assistant Secretary 


Treasurer 


Comptroller 
Assistant Comptroller 
Director of Taxation 


Assistant Secretary 


Assistant Secretary 


Assistant Secretary 


Deputy Secretary and Registrar 


Assistant Treasurer 


Assistant Treasurer 


Item 9 - Additional Information 


Additional information, including directors' and 
officers' remuneration and indebtedness, principal holders of 
CP's securities and interests of insiders in material transac- 
tions, is set out on pages 9 to 13 of the 1985 Proxy Statement, 


which information is incorporated by reference herein. 


Additional financial information is provided in CP's 
comparative financial statements for the year ended December 31, 
1984 on pages 19 through 55 in the 1984 Annual Report, which is 


also included by reference herein. 


Copies of the 1984 Annual Report, the 1984 Form 10-K and 
the 1985 Proxy Statement are available to interested persons upon 


request to the Secretary of the Corporation. 


Item 10 - Certificate 


The foregoing, together with any information 
incorporated by reference, contains no untrue statement of a 
material fact that is required to be stated herein in accordance 


with the requirements of this Annual Information Form or that is 


1 His 


necessary to make a statement contained herein not misleading 


light of the circumstances in which it was made. 


DATED as of the lst day of May, 1985. 


tf 5. Burbidge” 
Bess Burbidge 
Chairman and Chief 
Executive Officer 


NLUCLeNnsG. ROW Land. 
Lucien G. Rolland 
Director 


"J+ PATI Clough" 
eee ne LOU 
Vice-President 
Finance and Accounting 


~WeteeMeLaugniling 
W.E. McLaughlin 
Director 
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PART 1 


In this Form 10-K, unless otherwise specified, all dollar amounts are expressed 
in Canadian dollars. Since June 1970, the Government of Canada has permitted a 
floating exchange rate to determine the value of the Canadian dollar against the 
U.S. dollar. The high, low, closing and average spot rates for the Canadian 
dollar in terms of U.S. dollars for the three years ended December 31, 1984, as 
reported by the Bank of Canada, were as follows: 


1984 1983 1982 
High $0. 8038 $0.8208 $0.8446 
Low 0.7486 0.7990 0.7680 
Closing 0.7566 0.8036 0.8138 
Average Oav.723 0.8114 0.8103 


Item 1. Business 


Canadian Pacific Limited (CP Limited, or Corporation) directly and through 
subsidiaries, carries on transportation and related operations consisting of 
railways, airlines/hotels, ocean shipping, trucking, telecommunications and 
certain ancillary activities. 


CP Limited also has an investment in Canadian Pacific Enterprises Limited 
(Enterprises). This holding represented 69.86% of the total common shares of 
Enterprises at year-end 1984. Enterprises is a diversified international 
business conducting its operations through subsidiary companies. 


The average number of employees of CP Limited and Enterprises was approximately 
120,000 in 1984. 


Revenues, expenses, net income and identifiable assets of CP Limited and of 
Enterprises by segment, and similar information by principal geographic area, 
are shown in the Annual Report (Exhibit 13A) on pages 19, 25, 36 and 37, 
respectively. 


Following is information concerning the business and properties of CP Limited's 
transportation operations and of Enterprises. 


Transportation 
Railways 


CP Limited's 14,924-mile railway system, CP Rail, serves all Canadian 

Provinces except Prince Edward Island and Newfoundland, with lines extending 
from Halifax, Nova Scotia to Vancouver, British Columbia and on Vancouver 
Island. The system serves most of the principal cities of Canada, including 
Montreal, Toronto, Ottawa, Winnipeg, Regina, Calgary and Edmonton and also 
connects with several major railroads in the United States, including Boston and 
Maine, Conrail, Chessie System, Soo Line, Norfolk Southern and Burlington 
Northern. Of the total mileage operated, 10,657 miles are owned, 3,917 miles 
are operated under long term or perpetual leases and trackage rights are 
maintained on 350 miles. At year end there were approximately 62,900 revenue 
freight train cars, 1,200 diesel locomotives and 5,500 units of work equipment. 


The principal sources of CP Rail's freight revenue over the past three years 
were: coal, intermodal traffic, potash, wheat, pool cars, sulphur, import/export 
containers, liquefied petroleum gas, iron and steel, wood pulp and lumber. 


CP Rail - Operating Statistics 


1984 1983 1982 
Revenue tons (millions) 95.2 88.2 84.9 
Revenue ton miles (millions) 67,494 62 ,436 59 ,082 
Gross ton miles per train hour 124,193 121,942 116,927 
Train speed (miles-per-hour) Zam 25.0 24.9 
Train weight (gross tons) 4,951 4,873 4,688 


Western Grain Rates - On January 1, 1984, the Western Grain Transportation Act, 
enacted by Parliament in November 1983, became effective. This Act brought to an 
end the statutory grain freight rates which were fixed in 1925, and terminated 
the Government's ongoing payments towards the cost of operating uneconomic 
western branch lines. The Act also brought to an end the interim grain payments 
made in 1983 by the Federal Government to Canadian railways pending passage of 
the new legislation. 


The Act provides for payment by the Government to the railways of a sum (the 
"Crow Benefit") which will reach approximately $650 million annually, before 
income taxes, by the 1986/87 crop year. In addition, the Act provides for 
payment by the Government to the railways for any cost increases for the movement 
of grain over and above designated percentage increases to be borne by shippers. 


The Act calls for a comprehensive review in the 1985/86 crop year of its effects 
on the transportation, shipping and handling of grain. 


Government Payments - The National Transportation Act provides for compensation 
to carriers for uneconomic facilities and services required to be operated in the 
national interest. In general, this compensation includes 100% of losses on a 
variable cost basis incurred with respect to certain railway branch lines and 
payments for maintenance of low rates on certain traffic. In addition, up until 
April 1, 1979 when VIA Rail Canada Inc. completed the takeover of all inter-city 
passenger services, CP Rail was compensated for 80% of the losses sustained on 
such services. Under an agreement with VIA, CP Rail is now compensated directly 
by VIA for 100% of CP Rail's costs that vary with passenger trains operated for 
VIA. 


Government payments on the accrual basis amounted to $225.6 million in 1982, 
$207.0 million in 1983 and $26.1 million in 1984. 


Wage Contracts - Two-year railway labour contracts signed in 1982 were extended 
an additional year to the end of 1984 under the Federal Government's public 
sector wage-control measures. Wage increases in the last two years were 
restricted to 6% in 1983 and 5% in 1984. Negotiations on new contracts are 
currently in progress. 


Other Railways - CP Limited owns 55.74% of the stock of Soo Line Corporation, a 
holding company formed at the end of 1984, which now holds all the shares of Soo 
Line Railroad Company (Soo Railroad). Soo Railroad is an interstate carrier of 
freight by rail conducting operations over 4,628 miles of road in seven states - 
Minnesota, Wisconsin, Illinois, North and South Dakota, Michigan and Montana. 
Soo Railroad connects with CP Limited's railway system at Sault Ste. Marie, 
Ontario, Emerson, Manitoba and North Portal, Saskatchewan. Revenue freight 
equipment consists of approximately 12,000 freight cars and 240 locomotives. 


On February 19, 1985, Soo Line Corporation purchased the transportation 
Operations and related assets of the Milwaukee Road. Certain parties have 
appealed the decision of a U.S. reorganization court which accepted Soo Line 
Corporation's bid over a higher competing bid. The combined Soo/Milwaukee will 
operate approximately 7,700 miles of road in twelve states. 


CP Limited owns 100% of the stock of The Toronto, Hamilton and Buffalo Railway 
Company, which operates between the Toronto/Hamilton area in Ontario and the 
Buffalo/Niagara Falls area in New York. 


Environment - Expenditures required for CP Rail and Soo Line Corporation to 
comply with government environmental regulations are not material. 


Competition - The major competitor of CP Rail is the Government-owned Canadian 
National Railways, which operates a transcontinental railway system serving most 
of the same principal centres as CP Rail. Local and long distance trucking 
companies, including CP Limited's own subsidiaries described below, as well as 
water, air and pipeline carriers, are competitive with the railway. 


Soo Railroad is subject to intense competition from other U.S. railroads as well 
as from truckers and in some instances from water carriers and pipelines. 


Airlines/Hotels 


Canadian Pacific Air Lines, Limited, wholly-owned by CP Limited and 

incorporated under the laws of Canada, operates an air carrier, CP Air, and a 
hotel chain, CP Hotels. Its wholly-owned subsidiary Eastern Provincial Airways 
Limited, incorporated under the laws of Newfoundland, operates as an air carrier 
in Atlantic Canada. 


Airline Operations 


CP 

CP Air has approximately 55,000 international route miles, and 8,600 Canadian 
route miles. CP Air operates a Canadian transcontinental service and serves the 
following international and transborder points: Tokyo, Hong Kong, Honolulu, 
Nandi (Fiji), Sydney, San Francisco, Los Angeles, Buenos Aires, Lima, Santiago, 
Amsterdam, Lisbon, Rome and Milan. In addition to its Canadian transcontinental 
services, CP Air operates local services between a number of points in Western 
Canada, including the Yukon. 


Aside from its regular scheduled services, CP Air operates charter flights to a 
number of transborder and international destinations. 


The following table provides certain CP Air operating statistics: 


1984 1983 1982 
Revenue passengers carried (thousands) 3,494 3,268 3,290 
Revenue passenger miles (millions) 6,358 Le T Ach} ao 
Available seat miles (millions) 9,081 8,196 8,447 
Passenger load factor (%) 70.0 70.0 65.5 
Yield per revenue passenger mile (cents) 11.79 11.54 11.62 
Cargo ton miles (millions) 208.1 184.0 165.4 


At year-end 1984, CP Air's operating fleet consisted of thirty-one aircraft - 
nineteen Boeing 737-200's, four Boeing 747-200's, five DC-10-30's and three 
DC-10-10's. The three DC-10-10's are leased from United Airlines in exchange 
for three longer-range DC-10-30's from CP Air. On order are up to ten new 
Boeing 737-300's to be delivered over the period 1985 to 1988, with the first 
three scheduled for delivery in 1985. 


CP Air competes with Air Canada, regional air carriers, and a number of large 
international carriers. 


Eastern Provincial Airways Limited 


Eastern Provincial Airways (EPA) was purchased on August 31, 1984. EPA 

operates a regional airline serving the provinces of Newfoundland, Nova Scotia, 
Prince Edward Island and New Brunswick with routes to Montreal and Toronto. EPA 
also operates a limited number of charter flights to the United States and the 
Caribbean. 


The following table provides certain EPA operating statistics: 


1984 1983 1982 
Revenue passengers carried (thousands) 823 557 788 
Revenue passenger miles (millions) 623 eo 395 
Available seat miles (millions) 702 539 138 
Passenger load factor (%) 56.0 54.0 53.9 
Yield per revenue passenger mile (cents) 20 20.8 19.6 
Cargo ton miles (thousands) 4,522 3,690 5,235 


At December 31, 1984, EPA's operating fleet consisted of twelve aircraft - six 
Boeing 737's and six Hawker Siddeley 748 turbo-prop aircraft (the latter include 
two leased aircraft). 


Hotel Operations 
Canadian Pacific Hotels (CP Hotels), acquired by Canadian Pacific Air Lines, 


Limited on December 1, 1983, operates Canadian and international hotels, which 
it owns, leases or manages. 


The following table shows the hotels operated by CP Hotels and their locations 


and number of rooms as of December 31, 1984: 


No. of 
Hotel Location Rooms 
Owned: 
Royal York Toronto, Ontario 1,600 
Le Chateau Frontenac Quebec City, Quebec 500 
Le Chateau Champlain Montreal, Quebec 614 
The Empress Victoria, British Columbia 416 
The Palliser Calgary, Alberta 342 
Chateau Airport Calgary, Alberta 288 
Chateau Halifax Halifax, Nova Scotia 305 
Le Chdteau Montebello Montebello, Quebec 204 
Le Chateau de 1'Aéroport Mirabel International Airport 
(Montreal, Quebec) 361 
Chateau Lake Louise Lake Louise, Alberta 375 
Banff Springs Banff, Alberta 525 
Red Oak Inn Peterborough, Ontario 186 
Red Oak Inn Thunder Bay, Ontario 182 
Leased: 
Le Baron Trois-Riviéres, Quebec 102 
Hamburg Plaza Hamburg, West Germany 570 
Frankfurt Plaza Frankfurt, West Germany 591 
1, 263 
Managed: 
Chateau Lacombe Edmonton, Alberta 320 
The Algonquin St. Andrews, New Brunswick 190 
Jerusalem Plaza Jerusalem, Israel 414 
Tiberias Plaza Tiberias, Israel 272 
Red Oak Inn Windsor, Ontario 146 
1,342 


CP Hotels also owns and operates free-standing restaurants and provides airline 
catering services in Canada. 


In March 1985 CP Hotels began operating, under a lease agreement, the newly 
built Bremen Plaza in Bremen, West Germany. 


The provision of hotel space is a highly competitive business and CP Hotels has 
a relatively small share in the markets in which it operates. Price and 
service are the dominant competitive elements in hotel markets. 


Ocean Shipping 


Through subsidiary companies, CP Limited is engaged in bulk shipping and 
container operations. 


Canadian Pacific (Bermuda) Limited, a wholly-owned subsidiary which was 
incorporated under the laws of Bermuda, owns and operates a diversified fleet 
of tankers and dry bulk carriers principally in the service of non-affiliated 
companies. The fleet operates in a broad market, trading in crude oi] and oi] 
products, a range of dry bulk goods, notably grain, coal, and iron ore, and 
clean liquid and chemical products, such as vegetable oils and caustic soda 
solution. 


During 1984 a new 64,000-ton Panamax bulk carrier was added to the fleet and 
three older bulk carriers were sold. The wholly-owned fleet at December 31, 
1984 consisted of four very large and medium size crude oi] carriers with a 
total dead weight tonnage (D.W.T.) of about 647,000 tons, twelve product 
carriers totalling approximately 373,000 D.W.T., ten geared and gearless bulk 
carriers of some 480,000 D.W.T., and eight Panamax bulk carriers with a total 
of approximately 490,000 D.W.T. The majority of these vessels are currently 
operating in the spot market. In February 1985 two tankers were sold. 


Effective January 1, 1984, pursuant to an agreement with Compagnie Maritime 
Belge S.A., a new Bermuda-based subsidiary company, now called Canada Maritime 
Limited, was created to provide co-ordinated container service with Manchester 
Liners between Canada and Western Europe. The co-ordinated service involves 
the operation of four large container vessels which call at the ports of 
Montreal, Felixstowe (England), LeHavre, Antwerp and Hamburg. 


In addition, four container vessels were employed in charter operations during 
1984. 


Racine Terminal (Montreal) Limited, a subsidiary of CP Limited, operates a 
common-user container terminal at the port of Montreal. 


CP Limited is also a joint owner of Brunterm Limited, which operates a 
container terminal at the port of Saint John, New Brunswick. 


Trucking 


Wholly-owned subsidiaries of CP Limited provide trucking and express services, 
under the name Canadian Pacific Express & Transport Ltd., in 202 locations 
from coast to coast in Canada and in the eastern United States through 9 
terminals. These subsidiaries operate approximately 1,600 trucks, 3,200 
highway trailers, 475 city trailers, 500 city tractors and 530 highway 
tractors. Canadian Pacific Express & Transport has two main operating 
divisions: a General Commodity division that is essentially a 
less-than-truckload carrier and a Special Commodities division that includes 
bulk and truckload operations, household moving, parcel delivery and air 
courier services. These operations are widespread and are subject to 
competition from other carriers of all types. 


During 1984 Canadian Pacific Express & Transport acquired four trucking 
companies operating in Saskatchewan and one in Ontario. 


CanPac International Freight Services Inc., wholly-owned by CP Limited, 
engages in customs brokerage, international freight forwarding by land, sea 
and air for the Canadian export and import trade, bulk liquid storage and 
warehousing. 


Telecommunications 


CP Limited and Canadian National Railways (CN) operate an equal partnership 
under the name CNCP Telecommunications. The partnership is a comprehensive 
communications system providing a full range of voice and data services for 
the business community as well as telegraph service for the general public. 
Telex, telegraph and other services are made available throughout the world 
through interconnecting arrangements with the Western Union Telegraph Company 
and Teleglobe Canada. These telecommunications operations compete with 
Telecom Canada, the largest member of which is Bell Canada. 


CNCP Telecommunications is awaiting a decision by the regulatory authority on 
an application, made late in 1983, for enhanced interconnection which would 
enable it to compete directly with telephone companies for the provision of 
long distance public telephone service. 


CP Limited also operates with CN an equal partnership known as 
Telecommunications Terminal Systems. The partnership provides a full 
telephone equipment interconnect service for business telephone users. 


Consulting Services 


Canadian Pacific Consulting Services Ltd., a wholly-owned subsidiary, 
utilizes the resources and expertise of the group to provide engineering, 
economic research and management consulting services in the areas of 
transportation, communications, hotel and resource development. Its clients 
include a number of major international development agencies, Canadian and 
foreign governments and private companies. 


Canadian Pacific Enterprises Limited 
Oil and Gas 


Enterprises owns 87.1% of the shares of PanCanadian Petroleum Limited 
("PanCanadian") which is engaged, directly and through subsidiaries, in the 
exploration for and the production of petroleum, natural gas and related 
hydrocarbons. It is a major producer of crude oi] and natural gas in Canada 
and has a 50% interest and an 8% interest, respectively, in two plants 
located at Empress, Alberta, which extract natural gas liquids (including 
ethane) from main transportation lines of a major pipeline company carrying 
natural gas out of Alberta. PanCanadian also has a 4% interest in the 
Syncrude synthetic crude oil project and a 35% interest in a methanol plant 
located in Edmonton, Alberta. In 1982 through 1984, sales of natural gas and 
natural gas liquids accounted for approximately 48% of total revenues. 


PanCanadian conducts extensive exploration in western Canada, principally 
Alberta, where the majority of its proved reserves and present production are 
located. Over the past several years, it has expanded its exploration 
program to include Canadian frontier regions, the United States and other 
areas outside Canada. Set forth below is information relating to 
PanCanadian's exploration and development activities, land holdings, 
production, petrochemicals interest and competition and governmental 
regulation. For information on oil and gas producing activities prepared in 
accordance with Financial Accounting Standards Board Statement No. 69, see 
Supplementary Data in the Annual Report to Shareholders; such information is 
incorporated herein by reference. 


Enterprises, through PanCanadian and another subsidiary, Cominco Ltd., 
described under "Mines and Minerals", has a net 11% equity interest in 
Panarctic Oils Ltd. ("Panarctic") which is engaged in oi] and gas 

exploration in the Arctic Islands where Panarctic reported it controls oil 
and gas rights in approximately 30 million gross (12 million net) acres. 
Through Panarctic Oils Ltd., PanCanadian participated in three offshore wells 
and one onshore well during the 1983-84 drilling season. 


Exploration and Development - Information concerning the number of 
PanCanadian's net working interest exploration wells drilled in 1982 through 
1984 is set forth below: 


Oil Gas Abandoned Facility Total 

Canada 

1984 147.8 65.0 93.0 RY 3) 307.6 

1983 912 / 47.6 66.6 0.2 206.1 

1982 69.1 54.8 64.6 - 188.5 
United States 

1984 4.4 0.6 96:5 - 14.5 

1983 SRG) PF 6.4 - 11.6 

1982 2h 2Re, 6.6 - 11.9 
Other Areas 

1984 - - ~ - - 

1983 - - se - Oss 

1982 - - 0.6 - 0.6 
Totals 

1984 152 42 65.6 102.5 a8 322011 

1983 95.2 49.3 J3413 aper4 2.8.0 

1982 Tie ah 5/0 alles - 201.0 


Information concerning the net working interest development wells, 
Substantially all of which are located in western Canada, is set forth below: 


Did, Gas Abandoned Facility Total 
1984 104.0 17.4 16.2 6.4 144.0 
1983 Dag 89.2 13.4 - 155.5 
1982 2250 74.4 2.9 1.9 101.4 


At December 31, 1984, PanCanadian had 25 gross or 10.7 net wells in the process 
Of being drilled. Gross wells are the total wells in which PanCanadian has a 
working interest. Net wells are the sum of PanCanadian's fractional working 
interests in gross wells. A facility (or service) well is one drilled for the 
purpose of supporting production in an existing field. In general, an 
exploration well is a well drilled either in search of a new and as yet 
undiscovered pool of oil or gas or with the expectation of greatly extending the 
em ts of a pool which is partly developed. All other wells are development 
wells. 


In 1984, PanCanadian's exploration and development activities concentrated 
on the search for crude oil, primarily in western Canada. 


During 1984 PanCanadian had a working interest in the drilling of 599 wells 
onshore in Canada. These wells included 412 exploration wells and 187 
development wells and resulted in 335 oil wells and 107 gas wells. In addition, 
PanCanadian had a royalty interest in 471 wells drilled during the year, which 
resulted in 185 011 wells and 245 gas wells. Offshore exploration activities 
were mainly carried out pursuant to a farm-in agreement covering lands offshore 
Newfoundland. Mobil et al North Dana I-43, which commenced drilling in 1982, was 
plugged and abandoned in January 1984. PanCanadian and partners have earned the 
option to acquire additional lands in the Grand Banks area, offshore Newfoundland 
by drilling additional wells. Seismic evaluation continued in 1984 with respect 
to these lands and other possible farm-in opportunities. 


In the United States, PanCanadian had a working interest in 37 exploratory 
wells and 28 development wells drilled in 1984 which resulted in 33 oi] wells and 
five gas wells. In addition, PanCanadian had a royalty interest in 21 wells 
drilled in the same period, resulting in ten oil wells. 


Seismic evaluation continued in the United Kingdom sector on Blocks 13/29 
and 29/5b in which the company has interests of 16% and 25%, respectively. In 
1984, PanCanadian's international exploration activity consisted of participation 
in a well in Block 48/18b in the United Kingdom sector of the North Sea. The 
well commenced drilling in November 1984. 


Land Holdings. At December 31, 1984 PanCanadian held working interests in 
approximately 8.4 million net acres, including ownership of approximately 6.7 
million acres of freehold lands and 0.4 million acres of freehold leases. In 
addition, 3.1 million acres of freehold lands owned by PanCanadian are leased to 
others with royalties reserved for PanCanadian. 
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Set forth below is PanCanadian's gross and net developed acreage at 
December 31, 1984: 


0i1 Natural Gas 
Gross Developed Acres 256, 360 2,152,480 
Net Developed Acres 185,440 1,679 ,400 


Developed acres are those acres included in the production spacing units assigned 
to wells which were capable of production at the date specified. Substantially 
all of PanCanadian's developed acreage is in Canada. Gross acres are the total 
number of acres in which working interests are owned, and net acres are the sum 
of fractional working interests owned in gross acres. 


At December 31, 1984, PanCanadian's undeveloped acreage holdings were as 
follows: 


Reservations, Leases and 
Permits, Licences and Freehold 
Concessions (1) Titles 
Gross Net Net 
Canada 
Western Canada 602,405 227,903 5709523 (2) 
Frontier Canada 8697835 “ss 2 toc (3 | - 3 
United States - - 354,326 
North Sea (U.K.) 244 ,826 44 ,732 - 
Total Undeveloped Acres 1,717,066 492,167 6,063,849 


(1) Reservations, permits, licences and concessions grant the holder 
thereof rights to explore for petroleum and natural gas, and to 
select leases of portions (generally 40% to 100%) of the lands 
subject thereto. The duration, terms and amount of work obligation 
and the percentage convertible to lease vary with different 
jurisdictions. In general, retention of rights requires specified 
exploration expenditures or cash payments. 


(2) Excludes PanCanadian's royalty interest in 348,457 gross freehold 
acres leased to others. 


(3) Excludes PanCanadian's interest in the undeveloped acreage of 
Pandectice Owlis=Ltd. 


Early in 1985, PanCanadian purchased certain 01] and gas interests in the 
United States. The purchase price was U.S. $45 million. 


Nal 


Production. The table below sets out the net quantities of crude oil, 
natural gas, natural gas liquids and sulphur produced by PanCanadian during each 
of the three years ended December 31, 1984: 


1984 1983 1982 
(in thousands) 


Production from conventional 
011 and gas properties 


Crude 0i1 (barrels) 14,258 12RaV2 1132471 
Natural Gas (Mcf) 123,300 TO55230 15265 
Natural Gas Liquids (barrels) Tey 1,480 12222 
Sulphur (long tons) 97 104 100 


Other Production 
Natural Gas Liquids From 


Empress Plants (barrels) 6,012 4,953 6,967 
Methanol (long tons) 265 209 - 
Synthetic Crude Oi] (barrels) 16247 1,348 1,032 


Net quantities are shown after deduction of the applicable mineral owner or 
government royalty (or tax in lieu of royalty) converted into a volume of 
production on a percentage basis. Production is substantially all from Canada. 
PanCanadian's production of oi] and natural gas in Canada is limited by amounts 
determined by provincial and federal regulatory authorities. See “Competition 
and Governmental Regulation". 


The number of wells producing or capable of producing, in which PanCanadian 
had a working interest at December 31, 1984 were as follows: 


011 Natural Gas Total 
Gross Net Gross Net Gross Net 
A Ce 330 4,373 2,665 8,695 4,015 


Over 96% of gross wells and 98% of net wells are located in western Canada, of 
the remainder, over 99% are in the United States. PanCanadian also has varying 
royalty interests in production from 7,908 oil wells and 4,714 gas wells in 
western Canada. 
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PanCanadian's average sale prices and average production (lifting) costs per 
unit during the three years ended December 31, 1984 were as follows: 


Average 
Average Working Production 
Average Sale Interest Production Cost 
Pricespensunit CostapersUnit Per Unit 
Oil (excluding Syncrude) 
(barrels) 
1984 $o2ea/ $5.40 $3.92 
1983 30.24 boA3 3543 
1982 24.91 4.92 shea) 
Natural Gas (Mcf) 
1984 (aps 0.42 Ons 
1983 aD 0.56 0.44 
1982 2.64 0.49 0.38 
Empress Plant Natural Gas 
Liquids (barrels) 
1984 LO.sh/ 10.84 10.84 
1983 sleet 9.46 9.46 
1982 1 3549.5 8.41 8.41 
Other Natural Gas Liquids 
(barrels) 
1984 24.63 -* = 
1983 25.54 -* -* 
1982 20.21 -* -* 
Sulphur (long tons) 
1984 67.69 -* -* 
1983 64.99 -* -* 
1982 80.03 -* -* 


*Production costs for natural gas liquids and sulphur are included in natural gas 
production costs. 


Sale prices of oil and natural gas in Canada are regulated by the Government 
of Canada. See "Competition and Governmental Regulation". 


PanCanadian is not engaged in the manufacture or retail marketing of 
petroleum products (activities such as refining, transportation and distribution) 
and sells its oi] and other liquids to refiners and others under short term 
arrangements. Natural gas liquids extracted at the Empress plants and purchased 
from others are sold to wholesalers in the United States and Canada under short 
term arrangements. Ethane extracted at the Empress plants is sold for 
petrochemical uses under long term contracts. Natural gas is sold principally 
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under long term contracts with gas transmission companies. These contracts 
provide for the purchase of natural gas up to specified maximum volumes at prices 
prevailing at the time of delivery. PanCanadian's obligation to deliver the 
volumes of natural gas called for under such contracts is dependent upon its 
ability to produce from the lands dedicated to those contracts. 


Petrochemicals. PanCanadian has a 35% interest in a methanol manufacturing 
plant in Edmonton, Alberta. The plant commenced commercial production in January 
1983 and has a production capacity of 2,100 tonnes of methanol per day. The 
other participants are a Canadian based producer and marketer of petrochemicals, 
which operates the project, and one of its United States affiliates which is an 
international producer and marketer of petrochemicals. The methanol is being 
sold mainly in the international market. 


Competition and Governmental Regulation. The petroleum and natural gas 
industry operates in Canada under federal and provincial legislation regulating 
land tenure, production rates, pricing, environmental protection, exports, 
taxation and other matters. 


The Government of Canada has entered into agreements with certain oil and 
gas producing provinces respecting the pricing and taxation of the petroleum and 
natural gas industry. Under these agreements, which expire on December 31, 1986, 
the respective governments have agreed not to introduce further taxes, royalties 
or levies specific to the oil and gas producing industry other than those set out 
in the agreements, nor to alter existing taxes, royalties or expenditures in a 
manner which will significantly reduce the aggregate revenues flowing to the 
industry or to the other government. 


These agreements introduced pricing systems for “old" oi] and “new" oil 
which includes synthetic oi] and oil from federal lands. Under the September 1, 
1981 agreement applicable to Alberta, where PanCanadian derives the bulk of its 
production, the reference price for "old" oil (defined as oi] discovered prior to 
1981, excluding incremental oil from enhanced recovery projects) increased $2.25 
per barrel January 1 and July 1, 1982, and $4.00 per barrel January 1, 1983. For 
"new" oil a New 011 Reference Price ("NORP") was established effective January 1, 
1982. The agreement provides for scheduled increases in the prices for both 
categories of oil, with a maximum price being established at a certain percentage 
(75% in the case of "old" oi] and 100% in the case of "new" oil) of the 
international price of oil in Montreal, as defined in the agreement. Effective 
July 1, 1982, crude oil discovered from 1974 to 1980 inclusive, received the 
Special Old Oi] Price adjusted for quality and location. The Special Old Oil 
Price is 75% of the prevailing NORP in Montreal. On June 30, 1983, the 
Governments of Canada and Alberta amended the pricing provisions contained in the 
September 1, 1981, agreement. As a result of the amendment, which covers the 
period from July 1, 1983 to December 31, 1984, and was recently extended to 
March 31, 1985, the price received for oi] discovered prior to 1974 will be held 
at the level prevailing at June 30, 1983, and crude oil discovered between 1974 
and 1981 will receive the prevailing NORP. The current price of "old" oil is 
approximately 78% of NORP, however no immediate roll back to the 75% ceiling is 
anticipated. Oil pricing in Saskatchewan is similar to that in Alberta. 
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Under the agreement with Alberta, the price of natural gas destined for 
domestic markets east of the Province, which applies to the greater part of 
PanCanadian's gas production, is fixed at the Alberta border and the price was 
increased by semi-annual increments from $1.82 per thousand cubic feet (Mcf) at 
September 1, 1981 to $2.94 per Mcf at February 1, 1984. During the period 
July 1, 1983 through December 31, 1984, the federal government offset any 
increases, beyond a nominal amount, in the natural gas transmission charges on 
the TransCanada Pipelines system which would otherwise impact the net back to 
producers. There will be no increase in the price of natural gas during the 
period January 1, 1985 through March 31, 1985 due to the extension of the 
existing amending agreement. The price of natural gas exported to the United 
States is set by the Government of Canada and was reduced in 1983 from U.S. $4.94 
per Mcf to U.S. $4.40 per Mcf. In addition, a volume related incentive price was 
set at U.S. $3.40 per Mcf through October 31, 1984 for natural gas sales which 
exceed specified reference levels. The excess of the export price over the 
domestic price was distributed to all Alberta gas producers in proportion to 
their respective shares of the aggregate Alberta production of natural gas. To 
Stimulate sales, the federal government announced a new policy for pricing 
natural gas exports effective November 1, 1984. Under this policy, Canadian 
exporters may sell natural gas at prices directly negotiated with their buyers, 
subject to a minimum based on the Toronto City Gate price. United States 
regulatory agencies have also amended their pricing requirements to permit 
imports of natural gas which are priced competitively in the markets being 
served. Accordingly, contracts for the majority of the long term licenced and 
flowing gas between major Canadian exporters and United States gas buyers have 
been renegotiated and the new terms have been approved by the Government of 
Canada. 


In order to explore on lands subject to federal jurisdiction, which includes 
offshore areas, an exploration agreement must be entered into with the federal 
government. These agreements fix the exploration work to be done and other 
matters and extend for periods of five to eight years. Subject to certain 
limitations and exceptions, the Government of Canada retains or has the right to 
acquire a 25% interest in any rights granted on federal lands. Production from 
wells drilled on federal lands requires a production licence, the holders of 
which must have an aggregate Canadian ownership level of at least 50%, including 
the government's share. To the extent required to meet this ownership level, the 
holders must transfer a pro-rata portion of their interest to the federal 
government. 


As a result of the National Energy Program ("NEP") and the energy 
agreements, two federal tax measures were introduced. The Petroleum and Gas 
Revenue Tax Act imposed a tax ("PGRT") of 8% on royalty income and net oi] and 
gas production revenues after 1980. The PGRT rate was increased to 16% effective 
January 1, 1982, but was reduced to 14.67% for a period of one year effective 
June 1, 1982. The PGRT rate was restored to 16% effective June 1, 1983. 

However, effective January 1, 1982, all royalties and net oil and gas production 
revenues subject to provincial royalties and other levies are reduced by a 25% 
resource allowance. The tax is not deductible for income tax purposes. In 
addition, the federal government introduced the Incremental 0711 Revenue Tax 
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("IORT") which provides for a 50% rate of tax on incremental "old" oil revenues 
after deduction of related Crown levies. The tax became effective January 1, 
1982, but has been suspended for the period June 1, 1982 to May 31, 1985. 
Incremental revenue represents the excess of the actual revenue to be received 
under the federal-provincial pricing agreements over that which would have been 
received under the price schedule set forth in the NEP. Incremental revenue 
which is subject to IORT is excluded from income for purposes of income tax but 
is subject to the PGRT. 


Federal and Alberta legislation has created a system of direct cash 
incentives for oil and gas exploration and development. The rate of the 
incentives depends on the nature of the expenditure, the area of activity, 
whether the recipient is Canadian controlled and its degree of Canadian ownership 
("COR"). PanCanadian has received certification that it is Canadian controlled 
and its COR is at a level sufficient to entitle it to claim the maximum rate of 
incentive payments through November 28, 1985. CORs are subject to 
redetermination at periodic intervals. The minimum COR to qualify for maximum 
incentives is scheduled to increase in stages to 1986. If PanCanadian's COR 
falls below such minimum, the rate of incentives will be reduced. 


The Government of Canada controls the export of crude oi], natural gas and 
natural gas liquids from Canada. There are presently no restrictions on the 
export of heavy crude oil which the National Energy Board determines to be 
surplus to Canadian needs and which is exported under licences for terms not 
exceeding one year. The Province of Alberta controls the production and 
marketing of crude 011 produced in that province. The Alberta Energy Resources 
Conservation Board prorates permitted production according to market demand among 
producing fields. The Government of Alberta has enacted legislation which 
enables it to limit the production of oil in Alberta to such quantities as it may 
from time to time deem to be in the public interest of Alberta. This legislation 
permits maximum volumes of petroleum production from Alberta Crown agreements or 
leases to be set below levels that could actually be produced and sold. The 
Alberta Petroleum Marketing Commission markets all 071] produced from Crown lands 
in that province as well as all oil production receiving the price applicable to 
new oil. 


Mines and Minerals 


Enterprises owns a 53.2% equity interest in Cominco Ltd. ("Cominco"), which 
has numerous subsidiary and associated companies. Cominco, including its 
subsidiary and associated companies, is one of the world's largest mine producers 
and smelters of zinc and lead with major operations in eight countries. Cominco 
also produces silver, gold, copper, tin, cadmium, bismuth, indium, diamonds, 
coal, steel products, fabricated metals, high purity metals and compound 
semiconductor materials and components for the electronic industry. Cominco is 
an important producer of fertilizers, which are mainly marketed under the 
Elephant Brand name in Canada and the United States. The principal products are 
ammonia, urea, urea-sulphur, ammonium nitrate, ammonium phosphate, ammonium 
sulphate and potash. The company also produces sulphuric acid and sulphur 
dioxide. 
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In response to increased world demand for mineral products and fertilizers, 
Cominco has broadened its activities over the past decade, both in Canada and 
internationally. 


Sales of principal products by Cominco and its subsidiaries are shown below 
for the three years ended 1984: 


1984 1983 1982 
(in millions) 

Refined Zinc Me Wee) Sregsl iS Pars 
Refined Lead 102 91 93 
Zinc Concentrates 137 108 80 
Lead Concentrates 34 30 35 
Refined Silver 110 142 93 
Refined Gold 60 47 48 
Chemicals and Fertilizers 536 468 436 
Other Processed and Manufactured Goods 

(including copper) 203 193 171 
Other Products and Services 64 65 63 

Total $1,585 $15375 $1,235 


==S===S=>=>= ===> =S>=>= Se 


In 1984 sales volumes of most products were higher than in 1983 with the 
exception of refined lead and lead concentrate. Realized prices for lead, zinc 
and chemicals and fertilizers were favourable compared to those in 1983 while 
prices for other products were lower. The decrease in sales revenue of silver 
and gold was attributable to lower realized prices. 


In 1983, sales volumes of refined metals, metal concentrates, other 
processed and manufactured goods and chemicals and fertilizers were higher with 
the exception of gold and steel products. Realized zinc prices were up slightly 
from those in 1982 although realized lead prices were considerably lower. Silver 
and gold prices were substantially higher in 1983 than 1982 levels but declined 
in the fourth quarter. The 1983 average realized prices for principal fertilizer 
products were lower than those realized in 1982. 


Metals. The following table sets forth average quoted prices for zinc, 
lead, gold and silver for the three years ended December 31, 1984. 


Year ended December 31 


1984 1983 1982 
Zinc (U.S. ¢/1b.-U.S. Producer Price) 48.6¢ 41.4¢ 38.5¢ 
Lead (U.S. ¢/1b.-U.S. Producer Price) 25. St Aa (AAS p 
Gold (U.S. dollars/troy ounce- 
London Gold Price) $360.4 $424.3 $375.9 
Silver (U.S. dollars/troy ounce- 
U.S. Silver Price) Som $11.4 $7.9 
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Zinc and Lead. Cominco mines zinc and lead at the Sullivan Mine at 
Kimberley, British Columbia, the Polaris and Pine Point Mines in the Northwest 
Territories, the Magmont Mine at Bixby, Missouri, the Black Angel Mine in 
Greenland, the Rubiales Mine in Spain and at the Que River Mine in Tasmania. The 
following table sets forth certain information with respect to the percentages of 
Ownership of Cominco in the mines, and the proven and probable recoverable 
Zzinc-lead ore reserves at mines of Cominco as estimated by Cominco personnel at 
December 31, 1984. The table also sets out the total ore production of zinc and 
lead from such properties during 1984, without deduction of reserves and 
production attributable to minority interests. 


Reserves-Proven & Probable Production 
thousands of short tons) 

Ore Grade and Tons Ore Grade and Tons 

of Contained Metal of Contained Metal 

% of Cominco Ore Zinc Lead Ore Zinc Lead 
Ownership Tons *% tIlons &% ons: e¢tonsq 36) slons’ fiqrdions 
Sullivan 100 447,000ev 63 359:2397/203 46.40 1G 93658 2.925! 4.0 . 40995 5tarF 1389 
Polaris 100 223.000 "84 3893 1469932. 8 836 QO8e 327 puih24 Be Bia 34 
Pine Point 69 24s O00R 162.05 13:44 0sr2). 7 648rw2e 51295 766190191) W223) 1 258 
Magmont 50 T3900 1ai2 bf 6 15 54 nla 5 wi2<h: 23rme/ Ed 79 
Black Angel 63 2,000 10.1 202 teBas 66 TAS IAS OherS2e 201 fe 22 
Rubiales 48 11,000 6.8 TAS 1:21 2651402 ban 82 Ove): Udei2 12 
Que River 42 2 1002 25:1 254 ian eO 147 218 lak Ov eS2asSebaee 19 


In the above table and elsewhere under "Mines and Minerals" herein the term 
“proven” refers to a body of ore so extensively sampled that the risk of failure 
in continuity of the ore in such body is reduced to a minimum, and the term 
“probable” refers to a body of ore as to which the risk of failure in continuity 
is greater than for proven ore, but as to which the assumption of ore continuity 
is warranted. 


In January 1985, Cominco sold shares from its existing holdings in Pine 
Point Mines Limited for $21 million. This sale reduced Cominco's interest in the 
company to 51% from 69%. 


In 1977 Cominco commenced a phased program of rebuilding and expanding the 
Trail metallurgical plants and modernizing the Sullivan Mine, both located in 
British Columbia. The program is being staged to avoid interference with 
existing production levels. At the end of December 31, 1984, commitments for 
these and other projects amounted to $59 million, of which $54 million is 
expected to be spent in 1985. 


The new zinc processing facilities at Trail which came into production in 
1983 increased the annual capacity from 270,000 tons to 300,000 tons. The 
Sullivan Mine, which has been operating for 75 years, is being modernized by the 
introduction of mechanized mining methods in order to substantially improve its 
efficiency. This program is expected to be completed in 1985. 


Cominco's production from the Sullivan Mine and most of the zinc 
concentrates and part of the lead concentrates produced from Pine Point, are 
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refined at the Trail metallurgical plants. The balance of Pine Point's 
production is exported either for sale on world markets or for processing at 
metallurgical plants owned by an associated lead smelter company in Japan, in 
which Cominco has a 45% interest. Lead concentrate from the Magmont Mine is 
tolled through a smelter in the United States, and Cominco's share of the 
resulting metal as well as the zinc concentrate is sold in the United States. 
The Polaris and Black Angel Mine zinc concentrates are either sold to European 
refineries or processed by non-affiliated companies for Cominco under a tolling 
arrangement. Refined zinc produced under these tolling arrangements is sold by 
Cominco in Europe. The lead concentrates are sold principally to smelters in 
Europe. The entire output of the Rubiales Mine has been contracted for sale to 
smelters in Spain under long term sales agreements. Ore from the Que River Mine 
is sold to a non-affiliated company. 


Cominco owns the Polaris zinc-lead orebody on Little Cornwallis Island in 
the Canadian Arctic in the Northwest Territories, subject to a 25% royalty 
interest in the net profits from the project after the recovery of most of the 
capital costs. In late 1979 Cominco commenced development of the Polaris mine 
which was brought into production in early 1982 at a cost of $139 million, 
excluding capitalized interest. Of the estimated tonnage of 26.0 million tons of 
the Polaris orebody, there are 22.0 million tons of probable recoverable ore with 
a zinc grade of 14.3% and a lead grade of 3.8%. In addition to these established 
reserves, other mineralization is known to exist in the area of the Polaris 
orebody and further drilling studies will be necessary to evaluate fully these 
deposits. 


On February 6, 1982, Cominco American Inc., a wholly-owned subsidiary of 
Cominco, reached an agreement with NANA Regional Corporation Inc., an Alaskan 
native corporation, to proceed with the evaluation and potential development of a 
large, high-grade zinc-lead-silver deposit, known as Red Dog, in northwestern 
Alaska, estimated to contain 85 million tons having an estimated grade of 17% 
zinc, 5% lead and 2.4 ounces of silver per ton. 


Silver and Gold. In 1984 Cominco produced approximately 11.6 million ounces 
of silver of which 36% was from its own mines and the remainder from concentrate 
purchased from others. In 1984 Cominco produced 129,600 ounces of gold of which 
about 89,100 ounces came from its Con Mine in the Northwest Territories, 3,100 
ounces came from the Buckhorn Mine in Nevada, U.S.A., and the remainder was 
recovered from concentrates purchased from others. 


Chemicals and Fertilizers. Cominco owns and operates chemical and 
fertilizer plants in British Columbia, Alberta, Nebraska, Texas and California. 
Products produced include ammonia, ammonium nitrate, ammonium phosphate, ammonium 
sulphate, urea, urea-sulphur and trona. Metallurgical operations at Trail 
produce sulphuric acid as a by-product primarily for use in the manufacture of 
fertilizers. Cominco owns and operates a potash mine at Vade, Saskatchewan, 
which it estimates had extractable ore reserves at December 31, 1984, of 
approximately 150 million tons of ore with an estimated grade of 25.3% potassium 
oxide (K20). The expansion of production capacity at the potash mine from 0.9 
million tons to 1.2 million tons per year was completed in 1982. During 1984 
Cominco produced a total of 3.3 million tons of fertilizers, chemicals and 
potash. 
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Other Minerals. Cominco has a 100% interest in the Lake Zone orebody which 
is the largest known porphyry copper deposit in Canada and has the potential to 
become one of the largest copper mines in the world. This orebody is being 
developed on a staged basis and began production at the rate of 22,000 tons of 
ore per day early in 1983. In 1984, the milling rate was increased to 25,000 
tons of ore per day. 


Cominco holds a 47.1% interest in Aberfoyle Limited, an established mining 
and investment company, which directly and through its subsidiaries has interests 
in mines in Australia producing tin concentrate. Aberfoyle's 90% owned Que River 
Zinc-lead-silver mine in Tasmania commenced production in 1981. During 1984, 
drilling at Hellyer, an important new zinc-lead-silver sulphide discovery, 3 
kilometres north of Que River, has indicated approximately 18 million tons of ore 
grading 18.2% combined zinc/lead, 4.3 oz. silver and 0.1 oz. gold per ton. 
Underground exploration of the deposit will start in 1985. Cominco's share of 
the net assets of Aberfoyle totalled approximately $26.9 million at December 31, 
1984. 


Other Interests. In plants at Trail and Spokane, Washington, Cominco 
manufactures pure metal products and compound semiconductors for use in the 
electronics industry. Seventeen elements including aluminum, arsenic, gallium, 
gold, indium and tellurium are refined to high purity. They are then either sold 
directly or before sale fabricated into semiconductor packaging components, 
vapour deposition materials and fine bonding wire. The semiconductors cadmium 
mercury telluride, gallium arsenide and indium antimonide, are in commercial 
production for use in infrared radiation detection devices and high speed micro 
Circuits ¢ 


Cominco owns two hydro-electric plants near Trail which provide electric 
power to its Trail and Kimberley industrial operations. West Kootenay Power and 
Light Company Limited, a wholly-owned subsidiary, owns and operates four 
hydro-electric plants to provide electric power to residential and industrial 
consumers in the Kootenay and Okanagan areas of southern British Columbia. 


Cominco's other interests include Western Canada Steel Limited and its 
subsidiaries, which produce steel bars and other products from steel scrap, and a 
50% interest in the Canada Metal Company Limited, a secondary lead refiner and 
producer of related metal products from operations across Canada. 


Exploration. Cominco, its subsidiaries and associated companies maintain an 
active exploration program in many countries. The 1984 exploration expenditures 
by Cominco, its subsidiaries and associates amounted to $40.9 million in addition 
to $7.8 million spent on preparation work at the Red Dog property in Alaska. 
Zinc, lead and gold are the main targets of Cominco's exploration programs but a 
significant effort is also directed toward the search for silver, copper, tin, 
diamonds and phosphate rock. 


Competition. Cominco competes with other nonferrous metal producers in 


Canada, the United States, Europe, Pacific Rim countries and South America. In 
fertilizers, Cominco competes with other fertilizer producers for markets in 
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Canada, the United States and overseas. These internationally traded commodities 
are sold at prevailing competitive prices in their respective markets. 


Financing. Late in the year, Cominco sold some 1.25 million common shares 
for total proceeds of $20 million representing a 33% premium over the then 
current market value. The premium reflected payment by the purchaser for certain 
tax credits associated with the shares. Early in 1985, a similar transaction was 
arranged to raise approximately $15 million for Canadian exploration. The common 
shares will be issued during 1985 as the expenditures are incurred. Enterprises 
did not participate in these issues. 


Coal. Fording Coal Limited ("Fording"), owned 60% by Enterprises and 40% by 
Cominco, is engaged in the development and processing of metallurgical (cleaned 
coking) coal and thermal (steam) coal reserves in Alberta and southeastern 
British Columbia. At December 31, 1984, Fording's estimate of proven reserves 
held was 187 million tonnes of cleaned coking coal and 1.5 billion tonnes of 
thermal coal. Fording produced and sold 4.0 million tonnes of cleaned coking 
coal in 1984. During 1984, 2.5 million tonnes were sold to Japanese steel 
interests pursuant to a commitment entered into in 1969 and extending to 1987 
inclusive. Under this commitment the quantities nominated for shipment and the 
price are negotiated annually. At December 31, 1984, approximately 15 million 
tonnes, or 33% remained to be delivered under this commitment. Fording is only 
one of a large number of suppliers to the Japanese steel industry. The remaining 
1.5 million tonnes of sales were made to various foreign interests. 


During the year, the company continued the development of significant 
quantities of metallurgical coal reserves in its Eagle and Brownie Ridge mining 
areas. The Brownie Ridge area was brought into operation in March 1984 with the 
remaining development work on Eagle estimated to be completed in 1985. The 
development of these mining areas will provide the Company with a long term 
supply of a variety of metallurgical grade coal for export. 


Fording is an equal participant in a joint venture with the City of 
Edmonton, the intent of which is to construct and operate a thermal coal mine 
near Genesee, Alberta. The production from the mine, which is dedicated to 
fuelling the Genesee Power Plant, will be sold under the terms of a cost of 
service arrangement. The mine is currently scheduled to commence commercial 
production in 1988 at a total estimated cost of $126 million including 
capitalized interest, of which Fording's share is $63 million. 


The company is actively pursuing opportunities to develop its thermal coal 
reserves and diversify into various contract mining areas; to date no significant 
commitments have been entered into in this regard. Fording currently receives 
only a royalty from the production of its thermal coal reserves. 


Steep Rock Resources Inc., ("Steep Rock"), formerly Steep Rock Iron Mines 
Limited, which is 79.6% owned by Enterprises, has been a processor of calcium 
carbonate products since late 1980 from its Calcite Division at Perth, Ontario. 
The company terminated its iron ore operations at Atikokan, Ontario in 1979 when 
mineable reserves were exhausted. 
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In late 1980, Steep Rock acquired, at a cost of $10 million, its Calcite 
Division at Perth, Ontario. During 1982 this division embarked on an expansion 
program to double the fine grind production capacity. The program was completed 
in 1983 at a total cost of $7.3 million. 


Total calcite sales increased by about 25% during 1984 with the fine and 
medium fine grind products contributing 33.4% to the improvement. The higher 
sales and shift in product mix resulted in an increase in sales dollars of 
approximately 32% over 1983. 


Steep Rock continues to examine various opportunities in the industrial 
minerals field, particularly in Eastern Ontario, and its gold exploration program 
in northwestern Ontario is continuing. 


The company maintains a presence in the iron ore industry through the 
ownership of major ore reserves in its Lake St. Joseph property in northwestern 
Ontario. 


Forest Products 


Enterprises was first engaged in the forest products sector through the 
Operations in British Columbia of its wholly-owned subsidiary Pacific Forest 
Products Limited ("PFP"). Early in 1971, Enterprises acquired a controlling 
interest in Great Lakes Forest Products Limited ("Great Lakes") which operates 
newsprint and pulp mills in central Canada. On October 1, 1981, Enterprises 
acquired all of the common shares of Canadian International Paper Company, 
now CIP Inc. ("CIP") for $1.1 billion. CIP is a major forest products 
corporation operating principally in Quebec and New Brunswick. 


CIP Inc. is an integrated forest products corporation headquartered in 
Montreal, Quebec, engaged in the production of newsprint, bleached and unbleached 
kraftboard, corrugating medium, shipping containers, multiwall bags and milk 
cartons, paper pulps, facial and bathroom tissues and household towels, and 
building materials. 
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Shipments of principal products and net sales for the periods shown below 
were as follows: 


1984 1983 1982 
Shipments (thousand tonnes) 
Newsprint 1y136 922 830 
Kraftboard and Packaging 
Material 383 B51 289 
Pulp 61 53 85 
Tissue 62 60 50 
Total 1,642 1,386 1,254 
Net sales (millions) $1,474 Sle 23 Slave? 


Approximately 40.0% of CIP's sales were made to the United States market and 
17.5% to the overseas market. Prices on most export sales are quoted in 
U.S. dollars and as a result, revenues and net income are affected by 
fluctuations in the rate of exchange between Canadian and U.S. dollars. 


CIP is one of the world's largest producers and marketers of newsprint, 
accounting in 1984 for approximately 4% of the free world market. CIP is one of 
only three suppliers that have a significant market share position in all regions 
of North America east of the Rockies in both standard and gravure grade newsprint 
and the company is an important factor in newsprint traded internationally in 
offshore markets. The three newsprint mills of CIP are located in eastern 
Canada. The mill at Gatineau, Quebec with a capacity of 480,000 tonnes per year 
is one of the largest newsprint producing units in the world and is dedicated to 
standard grade newsprint marketed in eastern North America. The mill at 
Dalhousie, New Brunswick, in which CIP has a 67% equity interest, has a capacity 
of 355,000 tonnes per year and produces standard as well as gravure and specialty 
grades of newsprint marketed offshore and in eastern North America. A major 
program to modernize and expand the annual capacity of this mill by 100,000 
tonnes was completed in 1983 at a cost of approximately $164 million. The 
Trois-Rivieres, Quebec mill has a capacity of 315,000 tonnes per year and is 
dedicated to gravure and specialty grades. 


The kraftboard and packaging operations of CIP consist of mills and plants 
located principally in eastern Canada. The mill at La Tuque, Quebec has a 
capacity of 224,000 tonnes per year of linerboard and the Matane, Quebec mill has 
a capacity of 82,000 tonnes per year of corrugating medium. The La Tuque mill 
also produces bleached board with a capacity of 90,000 tonnes per year. There 
are container plants in St. John's, Newfoundland, Pointe-aux-Trembles and 
Vaudreuil, Quebec and Burlington, London, Markham and Rexdale, Ontario. CIP's 
bag plants in Pointe-aux-Trembles, Quebec, and Regina, Saskatchewan, manufacture 
multiwall shipping sacks. The Pointe-aux-Trembles plant also produces printed 
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rolls and sheets and uses coating and laminating extruders for a wide range of 
polyethylene coated products. Three plants located at St. Leonard, Quebec, 
Markham, Ontario, and Calgary, Alberta, convert CIP's polycoated milk carton 
Stock into cartons for packaging liquids such as milk and juice. Its plants have 
a capacity of 31,000 tonnes per year. 


Sulphate pulp is produced at the La Tuque mill which has an annual capacity 
of 148,000 tonnes, a substantial portion of which is used by other CIP mills in 
the production of newsprint and tissue. 


Through Dominion Cellulose Limited and its wholly-owned subsidiary, Facelle 
Company Limited ("Facelle"), CIP is a major Canadian manufacturer of consumer 
tissue goods at its Toronto, Ontario plant which has a capacity of 90,000 tonnes 
per year. CIP is engaged in the manufacturing and Facelle in the marketing of 
facial tissue, bathroom tissue and household towels in both national and private 
label brands for the consumer market. Facelle holds established consumer 
franchises, a national distribution network and strong trade relationships. 


CIP Daxion Inc., a wholly-owned subsidiary of CIP, sells paper, retail 
packaging materials, food service disposables and non-perishable food products 
through sales offices in 18 major Canadian cities from Victoria to Halifax. This 
company was sold on February 28, 1985. 


Canexel Inc. ("Canexel"), formerly Masonite Canada Inc., a wholly-owned 
subsidiary of CIP, operates a manufacturing facility at Gatineau, Quebec, which 
produces mineral ceiling board. Canexel also operates a plant, located at East 
River, Nova Scotia, which manufactures industrial hardboard products and interior 
wall, ceiling and door panels. It distributes its products nationally through 
building materials distributors, dealers and franchised contractors and also 
exports some of its products to the United States, Europe, Australia, Latin 
America and Africa. On February 14, 1985, Canexel ceased operations of its 
Gatineau Hardboard plant. Successive years of low housing starts coupled with 
increased competition from substitute products have resulted in the consolidation 
of production at the East River plant. 


In support of its manufacturing operations, CIP has timber harvesting 
licencing arrangements in the Provinces of Quebec and New Brunswick, plus, in the 
Province of Quebec, additional wood volume harvesting rights exercisable in the 
event of an insufficiency of wood chips. The area held under government licences 
is 37,777 square kilometres (14,586 square miles). CIP also owns in fee 5,507 
square kilometres (2,126 square miles) of timberlands. These timberlands are 
well situated in relation to CIP's manufacturing facilities and the harvest from 
them, supplemented by the purchase of wood chips and round wood, is adequate to 
support CIP's operations on a continuing basis. 


In January 1983, CIP acquired an option to purchase the remaining 50% 
interest held in Tahsis Company Ltd. ("Tahsis") from its joint venture partner 
for $2.3 million. Late in 1984, CIP exercised this option. Tahsis operates a 
bleached sulphate pulp mill at Gold River, on the west coast of Vancouver 
Island. The annual capacity of the pulp mill is 232,000 tonnes per year. Tahsis 
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also operates a hemlock sawmill and a cedar sawmill at Tahsis on the west coast 
of Vancouver Island and a lumber remanufacturing plant in Burnaby, British 
Columbia. The capacity of the hemlock sawmill is 170 million board feet, that of 
the cedar sawmill, 46 million board feet and that of the remanufacturing plant, 
50 million board feet. Tahsis carries on logging operations on 783 square miles 
of licenced timberlands on Vancouver Island and has additional harvesting rights 
measured in wood volume. Pacific Forest Products Limited and Tahsis were 
amalgamated under the name CIP Forest Products Inc., effective January 1, 1985. 


Labour Agreements. Labour contracts with most of CIP's woodlands and 
primary mills were negotiated in 1984 for a period of three years to 1987. 
Contracts with most converting plants must be renegotiated in 1985. 


Financing. During the year CIP Inc. reduced its consolidated long term debt 
by $306 million largely with proceeds of $175 million received from Enterprises 
in the form of a non-interest bearing demand loan and with the proceeds of 
$92 million received by NBIP Limited on the sale to PanCanadian of investment tax 
credits and income tax losses. The sale was accomplished by means of a corporate 
restructuring. The consolidation of Tahsis in 1984 for the first time resulted 
in additional long term debt of $51 million being recorded on the balance sheet. 


Great Lakes Forest Products Limited ("Great Lakes"). Enterprises owns 54.3% 
of the shares of Great Lakes. The head office of Great Lakes is in Thunder Bay, 
Ontario, and its principal manufacturing facilities consist of four newsprint 
machines, two kraft pulp mills, a stud lumber mill and a waferboard plant at 
Thunder Bay and a kraft pulp mill, a fine paper mill and a stud lumber mill at 
Dryden, Ontario. 


The wood resources supplying these facilities encompass some 20,500 square 
miles on which Great Lakes has exclusive cutting rights under a combination of 
long term licences and forest management agreements with the Province of 
Ontario. These timberlands are well situated in relation to Great Lakes' 
manufacturing facilities and the harvest from them is adequate to support Great 
Lakes' operations on a continuing basis. 


Shipments of principal products of Great Lakes and its net sales for the 
three years ended December 31, 1984 are shown in the following table. Shipments 
increased in 1983 and 1984 due to stronger market demand, the start-up of new 
facilities and improved operating rates. While depressed prices restricted the 
increase in net sales in 1983, improved net selling prices for newsprint, kraft 
pulp and fine papers were largely responsible for the increase in net sales in 
1984. 
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Pulp and Paper 


Newsprint (thousand tonnes) 398 393 360 
Kraft Pulp (thousand tonnes) 559 531 380 
Fine Papers (thousand tonnes) 59 46 44 

Total (thousand tonnes) 1,016 970 784 


Building products 


Lumber (million board feet) 162 137 114 
Waferboard (million square feet 
Es 8/4) 107 73 15 
Net Sales 
Pulp and Paper (millions) $ 555 $453 $416 
Building Products (millions) 47 42 22 
Total Net Sales (millions) $ 602 $495 $438 


For the past three years, approximately 82% of Great Lakes' net sales were 
made to the United States market. For 1982, an additional 4% was sold to other 
export markets, and for 1983 and 1984, this percentage was approximately 5% due 
to increased shipments to the Far East. The remaining net sales, which are 
largely fine papers and building products, are to domestic markets. 


Great Lakes' newsprint is sold to newspaper publishers in the northern and 
central United States. Kraft pulp is sold to converters in a wider area of the 
United States, with some tonnage being shipped offshore, principally for use in 
consumer products and for making fine paper. Kraft pulp and newsprint are 
generally sold under long term contracts with provisions for price changes. Fine 
papers are sold largely to customers in central and western Canada mainly for use 
as printing, writing and envelope papers. Great Lakes markets its lumber and 
waferboard through a separate exclusive sales agent. 


In 1984, Great Lakes completed the modernization and expansion of its Dryden 
facilities which began in 1980. This $350 million program entailed replacing 80 
percent of the kraft pulp mill, construction of a new stud lumber mill and the 
installation of a large fine paper machine as well as construction of the 
necessary environmental facilities to meet government standards. The new pulp 
mill commenced operations in January 1983, the new stud lumber mill went into 
operation late in the second quarter of 1983, and the new fine paper machine 
started up in April 1984. 


On November 28, 1984 Great Lakes announced its intention to participate with 
five U.S. newspaper publishers in a joint venture to construct and operate a 
154,000 metric-ton-per-year newsprint mill in northeastern Washington State. 
Estimated development and construction costs for the project would be in excess 
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of U.S. $210 million excluding financing costs and working capital. Great Lakes' 
40 percent participation in the venture would involve an investment of 
approximately U.S. $25 million through a wholly-owned U.S. subsidiary which would 
build and operate the mill. The five newspaper publishers who would collectively 
represent the remaining 60 percent participation in the project would enter into 
firm contracts to purchase more than 80 percent of the total mill output. The 
project, which still requires the approval of environmental and other authorities 
and financing arrangements, could be completed by mid-1987. 


Labour Agreements. In 1984 Great Lakes signed three-year labour agreements 
with all unions representing its employees extending to various expiry dates 
between April 30 and September 30, 1987. 


Pacific Forest Products Limited ("PFP"), is a wholly-owned subsidiary of 
Enterprises engaged in developing timber resources and manufacturing wood 
products in British Columbia. It carries on logging operations itself and 
through independent contractors. PFP owns two modern lumber manufacturing 
complexes with a combined cutting capacity of 192 million board feet of lumber 
per year. Pacific Forest Products Limited and Tahsis were amalgamated under the 
name CIP Forest Products Inc., effective January 1, 1985. 


The lumber market decline which started in 1980 continued to affect results 
through 1984. During 1984 sawmill operations returned to more normal levels, 
however, continuing poor panelboard markets resulted in the permanent shutdown of 
the company's plywood operations. PFP also has a majority interest in Mayo 
Forest Products Ltd. which owns a third mill specialized for the Japanese market 
with a rated capacity of 85 million board feet per year. The output from this 
mill, which commenced full operations in July 1980, exceeded its rated capacity 
in 1984. 


PFP's log production, lumber sales volume and forest products sales for the 
three years ended December 31, 1984 were: 


1984 1983 1982 
Log Production (million board feet) 280 331 215 
Lumber Sales Volume (million board feet) 193 212 145 
Forest Products Sales (millions) $108 $122 $103 


PFP owns 125,000 hectares of fee simple land on southern Vancouver Island 
and mainland British Columbia. The forest land component of 121,000 hectares is 
capable of sustaining an annual cut of at least 175 million board feet through 
the year 2000 with a substantial increase in yield thereafter. It also holds 
directly and indirectly annual cutting rights from the Province of British 
Columbia for approximately 110 million board feet. Crown timber licences and 
other non-renewable tenures are estimated at 300 million board feet. PFP also 
purchases logs from others. PFP's forestry program included the planting during 
1984 of 1.4 million trees on 1,380 hectares. 
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Approximately 60% of PFP's log production is used in its own lumber 
manufacturing operations, about 30% is marketed in the highly competitive 
Vancouver log market and the remainder is exported to the United States and the 
Far East. Substantially all of PFP's lumber production is marketed on the 
eastern seaboard of the United States and in the Pacific Rim. 


Commandant Properties, Limited, a wholly-owned subsidiary of Enterprises, 
Owns approximately 100 square miles of fee simple land, mostly forest, at 


Montebello, Quebec, and is engaged in the cutting and selling of pulpwood and 
Sawlogs. 


Iron and Steel 


Iron and Steel Production. Enterprises owns 61.2% of the common shares of 
The Algoma Steel Corporation, Limited ("Algoma"), a vertically integrated steel 
producer with production facilities located at Sault Ste. Marie, Ontario. Annual 
raw steel production capability is approximately 3.5 million tons and this 
tonnage can be processed into semi-finished steel products. Algoma produces and 
sells a variety of steel products including plate, sheet and strip, structurals, 
rails and fastenings and seamless tubular products, as well as coal, coke and 
coal tar chemicals. 


The Canadian operations of Algoma are comprised of three divisions: the Ore 
Division, which mines and beneficiates iron ore at Wawa, Ontario; the Steelworks 
Division, which operates a steel plant and produces finished rolled steel at 
Sault Ste. Marie, Ontario; and the Tube Division, which produces seamless tubular 
products at Sault Ste. Marie, Ontario. United States activities, which support 
Algoma's iron and steel production, include participation in the Tilden iron ore 
joint venture in Michigan and the operation of coal mines in West Virginia 
through Cannelton Industries, Inc. 


The following table summarizes Algoma's sales, production and shipments for 
the 1982-1984 period: 


1984 1983 1982 
(in millions) 


Sales $1,104 $860 $ 874 


(thousands of tons) 


Raw Steel Production 2028 2,306 1,899 
Shipments-Steel Products 1,951 187 59 1,472 
Shipments 
Plate and Sheet 64% 66% 63% 
Structurals and Rails 21 24 24 
Seamless Tubes and Skelp 15 8 11 
Other baa 4 2 
100% 100% 100% 
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Higher volumes, an improved product mix, and more effective cost control 
were favourable factors in 1984. Order backlog decreased slightly from 
$162 million at December 31, 1983, to $157 million at December 31, 1984. 


In 1984, Algoma was the third largest producer of raw steel in Canada, 
accounting for approximately 16% of domestic production. Shipments of steel 
products accounted for approximately 90% of its consolidated sales. These 
products were sold throughout Canada (primarily in Ontario) and in certain 
regions in the United States. Algoma competes not only with other Canadian and 
United States steelmakers, but also with European and Asian steel companies. 


Manufacturing operations continued to operate at reduced levels during 
1984. Principal objectives were to stop the cash drain, eliminate operating 
losses, find a way to finance the completion of the tube mill and implement 
customer service and quality initiatives that would enhance Algoma's image in the 
market place. By year-end, considerable progress had been made and the outlook 
was positive for a return to profitability. The markets for sheet and strip and 
tubular products were reasonably strong in 1984. A recovery for plate and wide 
flange shapes was less apparent but these products too are now seeing some upward 
movement. 


Capital spending declined from $32 million in 1983 to $24 million in 1984. 
As in 1983, spending was restricted to projects which clearly provided cost 
savings and quality improvements. 


Algoma has announced the resumption of construction of its seamless tube 
mill, which had been suspended in October 1982 because of poor market 
conditions. In February 1985, Algoma and Canadian Pacific Limited entered into a 
limited partnership arrangement in which Algoma is the general partner and 
CP Limited the sole limited partner. The partnership will complete construction 
of the new seamless tube mill. The funds to complete this mill, estimated at 
$150 million, will be supplied principally by CP Limited in exchange for tax 
benefits that will accrue to that company. Algoma, as the general partner, will 
manage the partnership. The new tube mill is scheduled for start up in the first 
quarter of 1987. 


About 98% of Algoma's iron ore requirements (which were 3.4 million long 
tons in 1984) are obtained from properties which it owns or in which it has an 
equity interest. Algoma owns a mining and sintering operation at Wawa, Ontario, 
with annual capacity to produce 2.0 million long tons of sinter. Proven and 
probable recoverable reserves (with a grade of approximately 35% iron) were 
estimated at January 1, 1984 to be sufficient to produce 2.0 million long tons of 
superflux sinter (48% iron) annually for approximately 19 years. Through a 
subsidiary, Algoma holds a 30% interest in the Tilden Mine joint venture which 
mines and pelletizes iron ore at its property in northern Michigan. Operations 
commenced in late 1974 and the annual rated capacity of the mine increased from 4 
to 8 million long tons of pellets, upon completion in late 1979 of an expansion 
program. Pellet production in 1984 was 5.3 million long tons and in 1983 was 4.3 
million long tons. Proven and probable recoverable reserves from the Tilden Mine 
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consist of crude ore (with a grade of approximately 35% iron) sufficient to 


produce 8.0 million long tons of pellets (65% iron) annually for approximately 29 
years. 


Most of the metallurgical coal required for Algoma's operations is supplied 
by Algoma's own mines in West Virginia. Current annual capacity of these mines 
1S approximately 1.1 million tons of high volatile metallurgical coal and 1.3 
million tons of low volatile metallurgical coal which are blended in prescribed 
portions and charged in its ovens to produce coke of the quality used in its 
blast furnaces. In 1984, production of high volatile coal was approximately 
0.9 million tons and of low volatile coal was approximately 1.2 million tons. 
Low volatile coal production exceeds Algoma's requirements and 5 million tons are 
being sold under a 12 year contract under which shipments commenced in 1976. In 
1984, sale of metallurgical coal to third parties totalled 0.7 million tons and 
steam coal shipments totalled a record 1.1 million tons. 


Metallurgical coal is recovered by both surface and underground mining. 
Proven and probable recoverable reserves of high and low volatile metallurgical 
coal were estimated at December 31, 1984 to be sufficient to permit the mining of 
coal at planned levels of operations for over 30 years. 


The Manitoba Rolling Mills Division of AMCA International Limited ("AMCA") 
located in Selkirk produces a wide range of bars, small structural shapes, 
reinforcing steel and special sections in a variety of specifications. Annual 
capacity of the mill is 250,000 tons of finished product. 


Manufacturing, Engineering and Construction Activities. Enterprises has a 
direct interest in AMCA of 16.2% and Algoma has a 34.5% interest. AMCA is an 


important customer of Algoma and is engaged principally in manufacturing, 
engineering and construction activities. It manufactures machine tools, 
industrial products, including aerospace and auto components, food processing 
machinery, single point marine terminals and metal forming machinery; is engaged 
in engineering and construction of turn-key refineries, petrochemical and 
industrial plants and pre-engineered building systems; manufactures material 
handling equipment including cranes and derricks, construction and marine 
equipment; designs, constructs and operates bulk material handling systems; 
produces steel and fabricates, distributes and erects steel products and 
structures; and manufactures generation and transmission equipment for 

fossil fuel, nuclear, hydroelectric and tidal power, and waste conversion 
resources. 


AMCA's divisions and subsidiaries are located primarily in the United States 
and Canada and also have manufacturing and distribution facilities in Europe, 
Africa, the Far East and Australia. Currently they have approximately 16,000 
employees in 80 operating plants in eight countries serving markets for their 
products and services in over 100 countries. AMCA competes in Canada, the United 
States and elsewhere with domestic and international companies. 


AMCA's backlog orders amounted to $733 million at December 31, 1984, 
compared with $678 million at the end of 1983. 
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In July 1982, AMCA acquired Giddings & Lewis, Inc., a U.S. company engaged 
in the design, manufacture and sale of machine tools, machine tool accessories 
and industrial products. The aggregate acquisition cost for all of the shares 
was approximately U.S. $310 million. 


Financing. During 1983, Algoma issued $95 million of convertible preference 
shares, the proceeds of which were used to reduce short term debt. Enterprises’ 
interest in Algoma would be reduced to 50.3% from 61.2% assuming conversion of 
these preference shares. 


During 1984, AMCA International completed an issue of four million 
cumulative redeemable convertible preferred shares for total proceeds of 
$100 million. Enterprises purchased concurrently, at the public offering price, 
a sufficient number of such shares to maintain its and Algoma's combined interest 
totalling approximately 50.7% on the assumption of eventual full conversion of 
the preferred shares. Proceeds were used to retire short term debt. 


Real Estate 


Marathon Realty Company Limited ("Marathon"), a wholly-owned subsidiary of 
Enterprises, iS engaged in the management and development of real estate. In 
1967, Marathon acquired certain real estate interests from Canadian Pacific 
Limited not required for railway purposes, some of which had development 
potential. Since that time Marathon has acquired and continues to acquire from 
others income-producing properties and lands suitable for near term development. 


Marathon owns real estate developments in Canada and the United States, 
including shopping centres such as Place Laurier in Ste. Foy, Quebec and Dufferin 
Mall in Toronto and Orchard Park in Kelowna, British Columbia; office buildings 
such as University Place in Toronto, Palliser Square in Calgary, Place du Canada 
in Montreal and 595 Market Street in San Francisco; industrial and 
aviation-related buildings in and near major cities; and several industrial and 
business parks completed or under development such as Mayfair Industrial Park in 
Coquitlam, British Columbia, and International Commerce Center in Hayward, 
California. 


on 


The following table shows Marathon's completed properties as of December 31, 
1984; 


Number of Leasable 
Buildings Area 


(thousands of 
square feet) 


Canada: 
Shopping Centres 26 6,756 (1) 
Office Buildings 43 7,626 (2) 
Industrial Buildings 94 4,408 
Aviation-Related Facilities 18 1,829 (3) 
Other Commercial Buildings 18 390 
Residential Apartment Buildings 
(424 units) 2 330 
United States: 
Office Buildings 7 1,525 (4) 
Industrial Buildings (all 763 


(1) Includes 258,000 square feet in which Marathon has a 75% interest, 34,000 
Square feet in which Marathon has a 55% interest and 237,000 square feet in 
which Marathon has a 50% interest. 

(2) Includes 613,000 square feet in which Marathon has a 54% interest. 


(3) Includes 1,319,000 square feet in which Marathon has a 76% interest and 
510,000 square feet in which Marathon has a 38% interest. 


(4) Includes 617,000 square feet in which Marathon has a 50% interest. 


In addition, there is an office building under construction in Montreal with 
leasable area of 5/8,000 square feet, in which Marathon has a 33 1/3% interest. 
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The growth of Marathon's gross revenue from rental properties is shown in 
the following table: 


1984 1983 1982 
(in thousands) 


Building Rentals 


Shopping Centres $ 69,153 $ 61,104 $ 53,015 
Office Buildings 94,981 92,869 84,704 

Industrial Buildings and 
Aviation-Related Facilities 29,014 (AN) WAS 27,057 
Residential Buildings 2,079 25253 2,346 
Other Commercial Buildings 19580 1,938 83 #359 
196,807 185,290 170,481 

Land Rentals 

Agricultural 5,409 Di Ai) 4,602 
Non-Agricultural 11,541 10,473 ORO. 
16,950 15,684 452133 
Total rentals Delo) D7 $200,974 $185,614 


The provision of rental space in shopping centres, office buildings and 
industrial buildings is a highly competitive business and Marathon occupies a 
small share of the market. 


Agriproducts 


In July 1980, a U.S. subsidiary of Enterprises acquired all the common stock 
of Norin Corp. ("Norin"). The principal business acquired was Maple Leaf Mills 
Limited ("Maple Leaf"), a wholly-owned Canadian corporation, which in 1979 
together with its subsidiaries accounted for approximately 93% of Norin's total 
revenues. The remainder of Norin's business was conducted in the United States 
and consisted mainly of the ownership of real estate and resort operations, and 
the sale of food products. Other subsidiaries of Enterprises acquired the real 
estate and food product businesses which have been subsequently sold. 


Maple Leaf is engaged in the processing, distribution, and marketing of a 
variety of food and agricultural products, primarily in Canada. Maple Leaf's 
major classes of business, and revenues from each of them from 1982 through 1984 
were as follows: 


1984 1983 1982 

(in millions) 
Agricultural Products $603 $ 690 $598 
Flour and Other Food Products 370 Be 308 
$973 $1,022 $906 


e%) 


Agricultural Products. This class of business includes the production and 
marketing of animal and poultry feeds; processing and marketing of poultry 
products; trading and merchandising of grain in Canada and the U.S., and 
operation of grain elevators; rendering, which is recycling of animal waste 
by-products into fats and protein for edible oils, animal feeds and industrial 
products; the processing of oilseeds and the selling of vegetable oils and meals 
through Maple Leaf Monarch Company; and providing management assistance to 
associated companies overseas. 


Flour and Other Food Products. This class of business includes milling and 
marketing a variety of wheat flours and the production and marketing of a variety 
of consumer grocery products, bakery goods and pet foods under several brand 
names. Maple Leaf sells, throughout Canada, a variety of wheat flours and 
produces special flours for food manufacturers. Maple Leaf, one of Canada's 
largest flour millers, has approximately 25% of total Canadian milling capacity. 
In 1984, Maple Leaf sold approximately 420,000 tonnes (370,000 tonnes in 1983) of 
flour in Canada, accounting for an estimated 25% of total Canadian flour sales. 
Flour export sales for 1984 were 101,200 tonnes (66,700 tonnes in 1983) of which 
about 47,400 tonnes (41,300 tonnes in 1983) were to one customer. Maple Leaf 
competes in Canada with two large national flour millers, a number of regional 
millers and local millers. 


Maple Leaf, through its subsidiaries, Corporate Foods Limited and Eastern 
Bakeries Limited, manufactures and sells a substantial portion of the bakery 
products marketed in eastern Canada. Maple Leaf also has a 40% equity interest 
in McGavin Foods Limited, which currently supplies a significant portion of the 
retail baked bread and roll market in western Canada. 


CanPac AgriProducts Limited was liquidated in 1984. As a result of this 
transaction, Baker Commodities, Inc. (Baker) and Theresa Friedman and Sons, 
Inc. (Theresa Friedman) became indirectly wholly-owned subsidiaries of 
Enterprises. Baker, a major U.S. rendering company with operations: in 
California, New Mexico, Arizona, Oregon, Washington, Hawaii, Massachusetts, New 
York and in the Republic of Korea, was sold in 1985. Theresa Friedman is engaged 
in the processing and packaging of fruit preserves, jams and jellies. 


Other Businesses 


Canadian Pacific Hotels Limited, a wholly-owned subsidiary of Enterprises, 
was sold to Canadian Pacific Air Lines, Limited late in 1983 for $125 million. 


Syracuse China Corporation, an indirectly wholly-owned subsidiary of 
Enterprises, operates plants in Syracuse, New York, and in Joliette, Quebec under 
the Syracuse China name, and in Beaver Falls, Pennsylvania under the name of 
Mayer China Company which it acquired in December 1984. It manufactures one of 
the largest selling brands of commercial chinaware in the United States and in 
Canada is a major manufacturer of commercial chinaware. 


Processed Minerals Incorporated, an indirectly wholly-owned subsidiary of 
Enterprises, was incorporated in 1979 to acquire the Carey Salt and NYCO 
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divisions of Interpace Corporation. Carey Salt, based in Kansas, produces and 
markets salt and dehydrated products for a variety of uses. The NYCO division, 
located in New York State, mines, processes and markets wollastonite, a - 
non-metallic mineral used in the manufacture of ceramics, plastics, coatings, 
refractories and fire resistant wallboard. 


Financial 


Chateau Insurance Company ("Chateau"), which is 99.98% owned by Enterprises, is 
federally licenced to transact most classes of insurance with the exception of 
life and annuities. Chateau concentrates on the underwriting of commercial and 
industrial accounts. 


Canadian Pacific Securities Limited, a wholly-owned subsidiary of Enterprises, 
raises monies by way of bank loans, short term promissory notes and medium and 
long term debt in order to provide financing for various companies in the 
Enterprises group. 


Canadian Pacific Enterprises Limited - Corporate Activities. In December, 1984 
Canadian Pacific Enterprises (International) B.V. and Canadian Pacific 
Enterprises (Finance) N.V., subsidiaries located in the Netherlands and the 
Netherlands Antilles respectively, were dissolved. This entailed the retirement 
of loans between the Enterprises (U.S.) group of companies and Enterprises 
(Finance). Subsequently these funds, together with a substantial portion of the 
sale proceeds of Baker Commodities, were repatriated to Enterprises. Enterprises 
(U.S.) replaced the debt obligation with direct borrowings in the United States. 


Environmental Expenditures 


Capital expenditures of Enterprises and its subsidiaries required to comply with 
government environmental regulations principally in Canada totalled $17 million 
in 1984 and are estimated at $22 million for 1985 and $40 million for 1986. 
Actual and estimated expenditures for such periods by principal subsidiaries are 
set forth in the following table: 


Actual 1984 Estimated 1985 Estimated 1986 


(in millions) 
Cominco $ 6 $ 8 $13 
CIP Ines qk 8 3 
Great Lakes 1 - 3 
Algoma 2 5 20 
All Others vi vgs ae 
Total $17 $22 $40 
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Item 2. 


Item 3. 


Item 4. 


Properties. 


Information on properties has been included with the description of the 
various areas of operation of the Corporation's business in Item 1. 


Legal Proceedings. 


Incorporated by reference to Note 22 of the Notes to Consolidated Finan- 
cial Statements in the Registrant's Annual Report to shareholders (Page 
38 of Exhibit 13A). 


Submission of Matters to a Vote of Security Holders. 


Submission of Matters to a "0ts 


None. 
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Item 5. 


Item 6. 


Item 7. 


PART II 


Market for the Registrant's Common Stock and Related 
Security Holder Matters. 


(a) Market Information 

Information as to the Registrant's principal markets for its Ordinary 
Shares and the high and low sales prices is incorporated by reference to 
Ordinary Share Market Prices in the Registrant's Annual Report to 
shareholders (Page 55 of Exhibit 13A). 


(b) Holders 
The number of registered holders of the Corporation's Ordinary Shares as 
at Necember 31, 1984 was 46,025. 


(c) Nividends 

The Corporation declared dividends quarterly in 1983 and 1984 amounting 
to $1.40 per share in each year on the Ordinary Shares. The declaration 
of dividends is at the discretion of the Board of Directors after consid- 
eration of earnings, financial requirements and other considerations 
prevailing at the time. 


Under the terms of the Canadian Income Tax Act and the United States- 
Canada tax convention, taxable dividends paid to United States resident 
shareholders of CP Limited (other than tax exempt organizations) are 
subject to a Canadian withholding tax of 15%. 


Generally, capital gains on the disposition by non-residents of securi- 
ties issued by CP Limited are exempt from Canadian tax unless the 
securities are held in the conduct of a Canadian business. 


Selected Financial Data. 


Incorporated by reference to Five-Year Summary in the Registrant's Annual 


Report to shareholders (Page 54 of Exhibit 13A). 


All dollar amounts recorded herein are expressed in Canadian dollars. 
The exchange rates between the Canadian dollar and the U.S. dollar are 
included in Part I (Page 2). 


Management's Discussion and Analysis of Financial Condition 
and Results of Operations. 


Incorporated by reference to Financial Review and Review of Operations in 
the Registrant's Annual Report to shareholders (Pages 5 to 13 inclusive 
of Exhibit 13A). All amounts and data included in the attached reference 
material are based on generally accepted accounting principles (GAAP) in 
Canada. 


The Corporation's net income under United States GAAP is incorporated by 
reference to the Registrant's Annual Report to shareholders (page 40 of 
Exhibit 13A). 


Management's views on the effects of inflation and changes in prices are 


incorporated by reference to the Registrant's Annual Report to share- 
holders (pages 50 to 53 inclusive of Exhibit 13A). 
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Item 8. Financial Statements and Supplementary Data. 


The following financial statements of the Registrant and its consolidated 
Subsidiaries are incorporated by reference to the Registrant's Annual 
Report to shareholders (Pages 14 to 53 inclusive of Exhibit 13A): 


Consolidated Balance Sheet 
December 31, 1984 and 1983 
Statement of Consolidated Income 
Years ended December 31, 1984, 1983 and 1982 
Statement of Consolidated Retained Income 
Years ended December 31, 1984, 1983 and 1982 
Statement of Changes in Consolidated Financial Position 
Years ended Necember 31, 1984, 1983 and 1982 
Notes to Consolidated Financial Statements 
Supplementary Nata 


Item 9, Disagreements on Accounting and Financial Disclosure. 


None. 
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Item 10. 


PART III 


Directors and Executive Officers of the Registrant. 


(a) Identification of Directors, Family Relationships and Business 
Experience. 


Incorporated by reference to the Registrant's Proxy Statement 
(Pages 3 to 8 inclusive of Exhibit 13B). 


(b) Identification of Executive Officers, Family Relationships and 
Business Experience. 


Pages 40 to 43 inclusive. 
(c) Identification of Certain Significant Employees. 


There are no persons, who are not executive officers, to be 
reported under this caption. 


(f) Involvement in Certain Legal Proceedings. 
There have been no events which have occurred during the past 
five years which are material to an evaluation of the ability or 


integrity of any director, person nominated to become a director 
or executive officer of the Registrant. 
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Item 11. 


Item 12. 


Item 13. 


Executive Compensation. 


Cash Compensation, Bonuses and Deferred Compensation and Compensation 
Pursuant to Benefit Plans are incorporated by reference to the 
Registrant's Proxy Statement (Pages 9 to 11 inclusive of Exhibit 13B). 
Stock Option and Stock Appreciation Right Plans 
There were no stock appreciation rights or options to purchase 
securities from the Registrant or any of its subsidiaries granted to or 
exercised or realized by any director or executive officer of the 
Registrant during the last fiscal year. 


Termination of Employment and Change of Control Arrangement 


None, 


Security Ownership of Certain Beneficial Owners and Management. 

Security Ownershin of Certain Beneficial Owners and Security Ownership of 
Management are incorporated by reference to the Registrant's Proxy 
Statement (Pages 2 and 3 of Exhibit 13B). 


There are no known contractual arrangements which may result in a change 
in control of the Registrant at a subsequent date. 


Certain Relationships and Related Transactions. 
Transactions with Management and Others, Certain Business Relationships 


and Indebtedness of Management are incorporated by reference to the 
Registrant's Proxy Statement (Page 13 of Exhibit 13B). 
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PART IV 


Item 14. Exhibits, Financial Statement Schedules, and Reports on Form 8-K. 


(a) 


Document List 


The financial statements, together with the Supplementary Data and the 
report of Price Waterhouse dated March 8, 1985, appearing on pages 14 to 
53 of the accompanying 1984 Annual Report to shareholders are incorpor- 
ated by reference in this Form 10-K Annual Report. With the exception of 
the aforementioned information and information expressly incorporated in 
Items 5, 6 and 7, the 1984 Annual Report to shareholders is not to be 
deemed filed as part of this report. The following financial statement 
schedules should be read in conjunction with the financial statements in 
such 1984 Annual Report to shareholders. 


1. Financial statement schedules 
Page Numbers 
Report of Independent Accountants on financial 
statement schedules 47 
Financial statement schedules for the years 1984, 
1983 and 1982: 
Schedule V - Property, Plant and Equipment 52 to 54 
Schedule VI - Accumulated Depreciation, 
Depletion and Amortization of Property, 


Plant and Equipment SSELORDD 
Schedule IX - Short Term Borrowings 58 
Schedule X - Supplementary Income 

Statement Information 59 


Financial statement schedules not included in this Form 10-K Annual 
Report have been omitted because they are not applicable or the required 
information is shown in the financial statements or notes thereto con- 
tained in the Registrant's Annual Report to shareholders (Exhibit 3A) 


Ce SEXMI DLS 
(3) Articles of Incorporation and By-Laws. 


The Registrant has filed the following documents pursuant to 
the Exchange Act. 


Copy of Charter of the Registrant with amending statutes 
(Form 10) filed with transmittal letter dated May 15, 1935. 
Copy of Act of Parliament of Canada under which the Company 
was incorporated and of each Act amending and supplementing 
said Act was filed on June 20, 1967 as an exhibit to Regis- 
tration Statement No. 2-26768. Copy of Act respecting 
Canadian Pacific Limited (formerly Canadian Pacific Railway 
Company) being Statutes of Canada 14-15 Elizabeth II, Chaps. 
109 and 110 and Statutes of Canada 17-18 Elizabeth II, 
Chap. 62 was filed June 2, 1971 as an amendment No. 2 to 
Registrant's 1970 Annual Report Form 10-K. 


Certificate of Continuance and Articles of Continuance, 
continuing the Corporation under the Canada Business 
Corporations Act, was filed on May 11, 1984 as an exhibit to 
the March 31, 1984 Form 10-Q. 


By-law No. 1 which repeals all previous by-laws of the Corp- 
oration other than by-laws 47 and 49, was filed on May 11, 


1984 as an exhibit to the March 31, 1984 Form 10-0. 
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Item 14. Exhibits, Financial Statement Schedules, and Reports on Form 8-K. 
(continued 


Exhibits (continued) 
(3) Articles of Incorporation and By-Laws. (continued) 


Supplementary Letters Patent-issued on May 16, 1984, under 
section 11.3 of the Railway Act with respect to the acquisition 
by the Corporation in partnership with Canadian National Railway 
Company of certain Canadian assets of Consolidated Rail 
Corporation. 


(4) Instruments defining the rights of security holders, including 
debentures. 


Specimen copies of securities registered pursuant to the 
Exchange Act: 


Perpetual 4% Consolidated Debenture Stock (Form 10) filed with 
transmittal letter dated May 15, 1935. 


Ordinary Stock (Form 19) filed with transmittal letter dated 
May 15, 1935. Under Certificate of Continuance filed on May 
11, 1984, each $5 share of Ordinary Stock constitutes ] 
Ordinary Share. 


No further instruments with respect to long term debt of the 
Registrant and its consolidated subsidiaries are filed hereunder 
since the securities authorized under any such instruments do 
not exceed 10% of the total assets of the Registrant and its 
subsidiaries on a consolidated basis and the Registrant hereby 
agrees to furnish a copy of any such instruments to the 
Securities and Exchange Commission on request. 


(10) Copy of employment agreement for Mr. D.S. Maxwell, Q.C. Vice- 
President Law and General Counsel filed as an exhibit to the 1980 
Annual Report Form 10-K. 


Copy of pension agreement for Mr. R.W. Campbell, director of the 
Corporation, filed March 30, 1983 as Exhibit 10 to the 1982 Annual 
Report Form 10-K. 


(11) Statement re Computation of Per Share Earnings (Exhibit 11). 


(13) 1984 Annual Report to shareholders (Exhibit 13A) and Proxy 
Statement (Exhibit 13B). 


(22) Subsidiaries of the Registrant (Exhibit 22). 
(28) Additional Exhibits - Accounting for Investment Tax Credits 
(Exhibit 28). 
(b) Reports on Form 8-K. 


A report on Form 8-K was filed on February 13, 1985 regarding the 
Corporation's intentions to increase the authorized number of Ordinary 
Shares, to subdivide its Ordinary and Preference Shares, and to redeem 
all the issued and outstanding 74% Cumulative Redeemable Preferred 
Shares, Series A. 
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rice 


\ Jaterhouse Sina) RI et. 1200, avenue McGill College 


ance e rere Montréal (Québec) H3B 2G4 
SHARTERED Ace oute (514) 879-9050 Télex: 05-268714 


REPORT OF INDEPENDENT ACCOUNTANTS ON 
FINANCIAL STATEMENT SCHEDULES 


To the Directors of 
Canadian Pacific Limited: 


Our examinations of the consolidated financial statements referred to in our 
report dated March 8, 1985 appearing on page 18 of the 1984 Annual Report to 
Shareholders of Canadian Pacific Limited, (which report and consolidated 
financial statements are incorporated by reference in this Annual Report on 
Form 10-K) also included an examination of the Financial Statement Schedules 
listed in Item 14(a)(1) of this Form 10-K. In our opinion, these Financial 
Statement Schedules present fairly the information set forth therein when read 


in conjunction with the related consolidated financial statements. 


PRICE WATERHOUSE 


MONTREAL, Quebec 
March 8, 1985 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act 
of 1934, the Registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 


(Registrant) 


by (Sgd.) J.P.T. CLOUGH 
J.P.T. Clough 
Vice-President 


Finance and Accounting 
March 26, 1985 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report 
has been signed below by the following persons on behalf of the Registrant and in 
the capacities and on the dates indicated: 


Chairman and Chief 
Executive Officer and 
(Sgd.) F.S. BURBIDGE Director March 26, 1985 


F.S. Burbidge 


President and 
(Sgd.) W.W. STINSON Director March 26, 1985 


W.W. Stinson 
Vice-President 
Finance and Accounting 
(Principal Financial and 


(Sddejnudsbeiee CLOUGH Accounting Officer) March 26, 1985 


Jo Ps te Glough 


Sgd.) W. EARLE MCLAUGHLIN Director March 26, 1985 


W. Farle McLaughlin 
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SIGNATURES (Continued) 


(Sgd.) PAUL DESMARAIS 


Paul Nesmarais 


(Sgd.) ROBERT W. CAMPBELL 


Robert W. Campbell 


(Sgd.) NONALD C. MATTHEWS 


Nonald C. Matthews 


Sgd.) ALLARD JISKOOT 


Allard Jiskoot 


(Sgd.) C.A. FIELDING 


C.A. Fielding 


Sgd.) LLOYD I. BARBER 


Lloyd I. Barber 


(Sgd.) RAY D. WOLFE 


Ray ). Wolfe 


Director 


Director 


Director 


Director 


Director 


Director 


Director 
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March 


March 


March 


March 


March 


March 


March 


20), 


26, 


26, 


20% 


20% 


1985 


1985 


1985 


1985 


1985 


1985 


1985 


SIGNATURES (Continued) 


Sgd. ) STANLEY A. MILNER 


Stanley A. Milner 


Sgd.) LUCIEN G. ROLLAND 


Lucien G. Rolland 


(Sgd.) JOHN H. MOORE 


John H. Moore 


(Sod.7) .CCAUDEs PRATAE 


Claude Pratte 


Director 


Director 


Director 


Director 
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March 26, 1985 


March 26,1985 


March 26, 1985 


March 26, 1985 


1200, avenue McGill College 
Montréal (Québec) H3B 2G4 


COMPTABLES AGREES Li - 05- 
CHARTERED ACCOUNTANTS (514) 879-9050 Télex: 05-268714 


CONSENT OF INDEPENDENT ACCOUNTANTS 


To the Directors of 
Canadian Pacific Limited: 


We hereby consent to the incorporation by reference in the Prospectus 
constituting part of the Registration Statement on Form S-3 (No. 2-80036) of 
Canadian Pacific Limited of our report dated March 8, 1985 appearing on page 18 
of the 1984 Annual Report to Shareholders which is incorporated in this Annual 
Report on Form 10-K. We also consent to the incorporation by reference of our 
report on the Financial Statement Schedules, which appears on page 47 of this 
Form 10-K. 


PRICE WATERHOUSE 


MONTREAL, Quebec 
March 8, 1985 
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1984 

Bank loans 
Notes payable 
3s: 

Bank loans 
Notes payable 
1982. 


Bank loans 


Notes payable 


Note 


CANADIAN PACIFIC LIMITED - CONSOLIDATED 


SCHEDULE IX - SHORT TERM BORROWINGS 
in thousands 


Balance, 


Necember 31 


ee - 


$414,750 


SUA 7.8) 


$307 ,646 


325.926 


$346,175 


339.5239 


Weighted 
Average 
Interest 


Rate 


10.62% 


10.85% 


19.63% 


9.52% 


12.05% 


10.62% 


Maximum 
Amount 


Outstanding 


at any 


month end 


$583,468 


407,513 


$457,647 


451,347 


$404,592 


61d 2271. 


Average 

Amount 
Outstanding 
During Year(a) 

$444,105 


305,956 


$373,994 


391,774 


$341,641 


467,217 


(a) Average amount outstanding during the year is weighted by month. 


Wei ghted 
Average 
Interest 
Rate During 
Year’. (b) 


ee 


11.44% 


11.03% 


10.99% 


9.40% 


15.56% 


14.94% 


(b) Average interest rate for the year is computed by dividing actual short 
term interest expense by the average short term debt outstanding. 
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CANADIAN PACIFIC LIMITED - CONSOLIDATED 


SCHEDULE X - SUPPLEMENTARY INCOME STATEMENT INFORMATION 
FOR THE YEAR ENDED DECEMBER 31 
in thousands 


1984 1983 
1. Maintenance and repairs $1,769,005 $1,625,785 
2. Nepreciation and amortization 
of intangible assets, pre- 
operating costs and similar 
deferrals (a) (a) 
3. Taxes, other than payroll and 
income taxes 
Property $14, 83S ae oe 7.25600 
Other 141,558 WAS ova 
Total $ 316,396 $ 297,842 
4, Royalties (a) (a) 
5. Advertising costs (a) (a) 


Note 


(a) These amounts do not exceed one percent of total revenues. 


as) 


1982 


$1,563,716 


(a) 


$) 1585013 


105, 389 
$ 263,402 


Exhibit 11 


CANADIAN PACIFIC LIMITED 


Statement re Computation of Per Share Earnings 


1984 1983 1982 
(in thousands, except per share amounts) 
Net income $376,903 $143,592 $188,294 
Neduct: Dividends on preferred 
and preference shares aliepolete| 1,492 1,644 
Adjusted net income $375,550 $142,100 $186,650 
Ordinary shares outstanding ALAS ey 71,662 /15 002 


Earnings per Ordinary Share Soneht24 22$70%1.987to$d n2660 


CANADIAN PACIFIC LIMITED 


Subsidiaries of the Registrant 


as at December 31, 1984 


EXn tte 2 


Jurisdiction of Incorporation 


CP Rail 


In addition to the rail operation of CP Limited, 
there are 20 leased railway companies in Canada 
and the U.S.A. 


CP Air 


Canadian Pacific Air Lines, Limited 
Eastern Provincial Airways Limited 
11 other companies in Canada and other countries 


CP Ships 


Canadian Pacific Steamships, Limited 
3 other companies in the United Kingdom 
Canadian Pacific (Bermuda) Limited 
6 other companies in Bermuda and other countries 
Centennial Shipping Limited 
7 other companies in Canada, Bermuda and 
other countries 
Racine Terminal (Montreal) Limited 
1 other company in Canada 


CP Trucks 


Canadian Pacific Express & Transport Ltd. 

11 other companies in Canada and the U.S.A. 
CanPac International Freight Services Inc. 

5 other companies in Canada and the U.S.A. 


Soo Line Corporation 


Soo Line Railroad Company 
4 other companies in the U.S.A. 


CP Telecommunications 


CNCP Telecommunications 
Operated in partnership with Canadian National 
Railway Company on a 50/50 basis 


Miscellaneous 


Canadian Pacific Consulting Services Ltd. 
3 other companies in Canada, 
Australia and Costa Rica 
CanraceCdimalnc. 
Central Terminal Railway Company 
The Toronto, Hamilton and Buffalo Railway Company 
15 other companies in Canada, the U.S.A. 
and Bermuda, and 1 partnership in Canada 


Canada 
Newfoundland 


United Kingdom 
Bermuda 


Bermuda 


Canada 


Canada 


Canada 
Ue Seine 


Weoohs 


Canada 


Canada 


WES As 
Ucn 
Ontario 


Exhibit 22 
CANADIAN PACIFIC LIMITED 
Subsidiaries of the Registrant 
as at December 31, 1984 
Jurisdiction of Incorporation 
Canadian Pacific Enterprises Limited Canada 
Oil and Gas 
PanCanadian Petroleum Limited Canada 
7 other companies in Canada, the 


U.S.A. and other countries 


Mines and Minerals 


Cominco Ltd. Canada 
Cominco American Incorporated Washington 
Pine Point Mines Limited Canada 
Vestgron Mines Limited Canada 
Greenex A/S Denmark 
Western Canada Steel Limited British Columbia 
West Kootenay Power and Light 
Company, Limited British Columbia 


59 other companies in Canada, the U.S.A. 
and other countries 


Fording Coal Limited Canada 
1 other company in Canada 
Steep Rock Resources Inc. Ontario 


3 other companies in Canada 


Forest Products 

CLP sine Quebec 
30 other companies in Canada, the U.S.A. 
and other countries 

Great Lakes Forest Products Limited Ontario 
6 other companies in Canada, the U.S.A. 
and other countries 

Commandant Properties, Limited Canada 


Iron and Steel 


The Algoma Steel Corporation, Limited Ontario 
Cannelton Industries, Inc. West Virginia 
9 other companies in Canada and the U.S.A. 

AMCA International Limited Canada 
AMCA International Corporation Delaware 


76 other companies in Canada, the U.S.A. 
and other countries 


Real Estate 
Marathon Realty Company Limited Canada 
10 other companies in Canada, the U.S.A. 
and other countries 


Exhibit 22 
CANADIAN PACIFIC LIMITED 
Subsidiaries of the Registrant 


as at December 31, 1984 


Jurisdiction of Incorporation 


Canadian Pacific Enterprises Limited - cont'd. 


Agriproducts 
Maple Leaf Mills Limited Ontario 
14 other companies in Canada 
and other countries 
Theresa Friedman & Sons, Inc. Maine 


Other Businesses 


Syracuse China Corporation Delaware 
3 other companies in Canada and the U.S.A. 
Processed Minerals Incorporated Delaware 


2 other companies in the U.S.A. 


Financial 
Canadian Pacific Securities Limited Canada 
Chateau Insurance Company Canada 


Canadian Pacific Enterprises (U.S.) Inc. Delaware 


Exhibit 28 


CANADIAN PACIFIC LIMITED 


Additional Exhibits 


Accounting for Investment Tax Credits 


Canadian Pacific Limited and its subsidiaries account for investment tax 
credits principally by the "flow-through" method. 


Intentionally left blank 


Canadian Pacific Limited 


1984 Annual Report 


yk i 
Canadian Pacific Limited 


1984 
Annual 
Report 
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Contents 


To the Shareholders 

Financial Review 

Review of Operations 

Summary of Significant 
Accounting Policies 

Auditors’ Report 

Statement of Consolidated 
Income 

Statement of Consolidated 
Retained Income 

Statement of Changes in Conso- 
lidated Financial Position 

Consolidated Balance Sheet 

Notes to Consolidated Financial 
Statements 

Supplementary Data 

Five-Year Summary 

Geographic Distribution of Net 
Property Investment 

Stock Information 

Directors and Officers 


1985 Annual Meeting 


The Annual Meeting of 
Shareholders is to be held 

on Wednesday, May Ist, 1985, 
at The Palliser Hotel, Calgary, 
Alberta, at eleven a.m., 
Calgary time. 


Highlights 


(dollars in millions, except amounts per share) 1984 1983 
Income Items Revenues $14,635.11 $12,759.3 
Net income from: 
CP Rail 185.5 184.0 
CP Air 13.8 (16.4) 
CP Ships (23.6) (74.0) 
CP Trucks 3.1 5.9 
Soo Line Corporation 12.9 1d, 
CP Telecommunications 8.1 6.4 
Miscellaneous (34.3) (18.1) 
Canadian Pacific 
Enterprises Limited 211.4 44.1 
Net income $ 376.9 $ 143.6 
Per Ordinary Net income $ 5.24 $ 1.98 
Share Dividends $ 1.40 $ 1.40 
Shareholders’ equity $ 62.76 $ 56.17 
Rates of Return Return on average 
capital employed 7.8% 4.8% 
Return on average 
shareholders’ equity 8.8% 3.6% 
Other Funds from operations $°15522:1 $ 749.1 
information for Capital expenditures $ 1,343.1 S$. 17321 
the year ended 
December 31 Average number of employees 120,000 121,000 
Other Working capital $ 969.2 StS 7) 
information as Current ratio 1.3 lest 
at December 31 Debt: equity proportion 43/57 46/54 


To the Shareholders 


together with improved productivity 
-and continued cost control, made 

1984 a year of significant recovery for 

CP Limited. Consolidated net income 
rebounded to $376.9 million from $143.6 million in 
1983. Earnings per Ordinary share amounted to 
$5.24, up from $1.98 in 1983. 


trengthening economic conditions, 


Net income on a non-consolidated basis, compris- 


ing mainly income from CP Rail, CP Telecommuni- 
cations and dividends from subsidiaries, amounted 
to $263.2 million, or $3.65 per Ordinary share. This 
compares with $268.1 million, or $3.72 per share, in 
1983. Out of these earnings the Company declared 
dividends of $1.40 per Ordinary share in both 1984 
and 1983. 

Early in 1985 it was announced that CP Limited 
would seek shareholder approval at the forthcom- 
ing annual meeting to subdivide its Ordinary and 
Preference Shares on a three-for-one basis and to 
amend its articles.to provide for an unlimited 
number of Ordinary Shares. In addition, it was an- 
nounced that the Company intends to redeem all of 
its outstanding 7'/4% Cumulative Redeemable 
Preferred Shares, Series A, on March 28, 1985. 

During 1984 growth was especially strong in 
income from Canadian Pacific Enterprises Limited. 
In the transportation sector, there was a substantial 
reduction in the loss from CP Ships, and CP Air made 
a profit compared with a loss in 1983. 

Net income from CP Rail, amounting to $185.5 
million, was up $1.5 million over 1983 when results 
included approximately $53 million, after tax, of 
Western branch line and interim grain payments 
from the Federal Government relating to years prior 
to 1983. Excluding this factor, the improvement in 
CP Rail’s income was attributable largely to record 
levels of traffic, increased rates and cost control. 

Following three years of losses, CP Air returned 
to profitability in 1984 with net income of $13.8 
million. The turnaround from the loss of $16.4 mil- 
lion in 1983 was chiefly the result of higher traffic 


levels and cost reduction programs. Results in 1984 
also included a net profit of $10.9 million from 

CP Hotels, which was acquired from Enterprises late 
in 1983, and anet loss of $2.7 million from Eastern 
Provincial Airways, which was purchased in 1984. 

Both the Container and Bulk Shipping operations 
of CP Ships had better results during the year. Con- 
tainer Operations earned a profit of $2.1 million, 
which contrasted with a loss of $33.4 million in 1983, 
when there were write-offs of approximately $11 mil- 
lion relating to the Company’s withdrawal from the 
U.S. east coast service and re-organization of its St. 
Lawrence trade. In addition to the economies result- 
ing from this major restructuring, Container Opera- 
tions benefited from a significant trade recovery. 
The loss from Bulk Shipping of $25.7 million was 
$14.9 million less than in 1983. About half of this 
reduction was due to lower losses on sale of vessels, 
and the remainder reflected a little improvement in 
shipping markets and control of operating expenses. 

Income from CP Trucks was down $2.8 million 
from 1983 because of CP Express & Transport, which 
suffered from depressed rate levels due to competi- 
tive conditions in the general freight industry. 

CP Limited's share of Soo Line’s earnings, repre- 
senting a 55.7% interest, was up $1.2 million over 
1983 due chiefly to an increase in freight traffic. 

Increased volume and improved rates accounted 
principally for an increase of $1.7 million in income 
from CP Telecommunications. 

The loss from Miscellaneous increased $16.2 mil- 
lion during 1984. Most of this deterioration was at- 
tributable to an offshore insurance subsidiary which 
incurred higher losses. Results were also affected by 
adverse foreign exchange fluctuations and higher 
interest charges. 

Net income from Enterprises, 69.9% owned by 
CP Limited, amounted to $211.4 million, up $167.3 
million over 1983. The sectors mainly responsible 
for this improvement were Oil and Gas, Mines and 
Minerals, Forest Products and Iron and Steel. 

Enterprises’ income from Oil and Gas increased 
$51.3 million. This reflected PanCanadian 
Petroleum’s higher production of crude oil and 
natural gas, and the effects of improved oil prices. 

The Mines and Minerals sector posted net in- 
come of $16.6 million, compared with a loss of $25.5 
million in 1983. The turnaround was attributable 
mainly to Cominco, owing to higher average selling 
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prices for zinc, lead, and chemicals and fertilizers, 
and increased sales volumes of zinc, gold, copper, 
and chemicals and fertilizers. 

There was a reduction of $89.0 million in Enter- 
prises’ loss from Forest Products due principally to 
CIP Inc. Higher volumes and improved prices, espe- 
cially for newsprint, led to a sharply reduced loss by 
CIP. There were also tax-related benefits arising 
from re-organizations in the Forest Products sector. 
Great Lakes Forest Products made a profit, whereas 
a loss was incurred in 1983. Great Lakes’ shipments 
increased and selling prices moved up. 

The loss from Iron and Steel was $54.4 million 
less than in 1983. Most of this was due to the impact 
on Algoma Steel of increased shipments, a more fav- 
ourable product mix and cost reduction programs. 
A reduced loss from AMCA International stemmed 
from better market conditions, a refund of a surplus 
in its Canadian pension fund and reduced write-offs 
relating to the discontinuance of certain unprofitable 
operations. 

Despite improved market conditions, the results 
attained by the Company in 1984 would not have 
been as good as they were without the benefit of 
programs introduced during the recent recession to 
control costs and raise productivity levels. Because 
of its severity and duration, the recession resulted in 
more intense competition which limited opportuni- 
ties for price and rate increases and led to cost 
pressures in most sectors. 

With the onset of the recession, the Company’s 
businesses initially curtailed both operating costs 
and capital spending in line with the depressed 
levels of business activity. Subsequently, many op- 
erations were streamlined through re-organizations 
and rationalizations involving the discontinuance of 
certain unprofitable businesses and the amalgama- 
tion and restructuring of others. 

CP Rail made significant progress over the past 
few years in the areas of staffing levels, fuel efficiency 
programs, and the rationalization of operations and 
facilities. Capital spending has been directed not 
only to the replacement and upgrading of facilities, 
but also to strategic expansion, all with the underly- 
ing aim to maintain a modern, efficient operation. 


CP Rail’s productive capacity will be expanded 
further when the Rogers Pass project in the Cana- 
dian Rockies is completed in 1988. 

cP Air’s efforts have been particularly successful. 
Over the last three years, CP Air rationalized and 
modernized its fleet by disposing of older aircraft 
and replacing them with new fuel-efficient ones. 
Operating a younger fleet consisting of only three 
types of aircraft has resulted in significant mainte- 
nance, labour and material cost savings. The airline 
also restructured its domestic route network, using a 
hub-and-spoke system, discontinued uneconomic 
services and introduced stringent cost control mea- 
sures including productivity improvements and 
salary and benefit concessions from certain employee 
groups. In 1983 CP Air acquired CP Hotels and in 
1984 purchased Eastern Provincial Airways. These 
acquisitions strengthen CP Air’s financial base and 
will provide much greater efficiencies in the areas of 
marketing, promotion and geographic coverage. 

Bulk Shipping Operations disposed of some 
older, less efficient vessels, continued a program to 
achieve better utilization of its manpower pool and 
carefully controlled fuel and maintenance expenses. 

The major re-organization of the Company’s 
Container Operations at the beginning of 1984 has 
produced a much slimmer and more competitive 
service. 

CP Express & Transport’s system-wide re-organi- 
zation program, begun in 1983, is now almost com- 
plete. The company’s markets were expanded with 
the acquisition of regional trucking businesses in the 
Atlantic Provinces during 1983, and in Ontario and 
Saskatchewan in 1984. 
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Soo Line Corporation has improved its produc- 
tivity in recent years through major renovation of 
facilities, new equipment and greater automation. 
In February 1985 Soo Line acquired the properties of 
the Milwaukee Road in the midwestern United 
States. Certain parties have appealed the decision of 
a U.S. reorganization court which accepted Soo 
Line’s bid over a higher competing bid. 

Achievements among the subsidiaries of 
Enterprises included cost restraint programs, re- 
organizations and rationalizations, and the contin- 
ued modernization and expansion of facilities. 
Restraint measures consisted of inventory reduc- 
tions and periodic plant closures, particularly in the 
Mines and Minerals, Forest Products and Iron and 
Steel sectors. CIP, Algoma Steel and AMCA Interna- 
uonal all discontinued certain technologically obso- 
lete or unprofitable operations. West coast forest 
product businesses were amalgamated at the begin- 
ning of 1985. In February 1985 CIP Inc. sold its 
wholly-owned subsidiary, CIP Daxion Inc., a dis- 
tributor of paper and packaging products. 

Development and modernization programs were 
carried out in several areas. PanCanadian pursued a 
vigorous oil exploration and development program 
primarily in Western Canada. In February 1985 
PanCanadian purchased certain oil and gas interests 
in the United States. Cominco continued to assess 
the feasibility of developing a large zinc-lead-silver 
property in Alaska. Fording Coal began mining 
newly developed reserves of coal in British Colum- 
bia. A major modernization project was completed 
at Great Lakes’ facilities in 1984 when a new fine 
paper machine began production. Great Lakes has 
also announced its intention to participate in a joint 
venture to build and operate a newsprint mill in 
the northwestern United States. On February 28, 
1985 Algoma Steel and CP Limited entered into a 
limited partnership arrangement whereby, in ex- 
change for what is expected to take the form princi- 
pally of tax benefits, CP Limited will provide funds 
to the partnership for the completion and upgrading 
of the Algoma seamless tube mills. Marathon Realty 
maintained an active construction program and also 
acquired a shopping centre in 1984. 

During 1984, Enterprises issued five million 
convertible preferred shares, by way of private 
placement, for $100 million. Late in the year AMCA 
International issued four million convertible 


preferred shares to the public for $100 million. 
Enterprises purchased concurrently, at the public 
offering price, approximately four million preferred 
shares which, assuming full conversion, would en- 
able Enterprises to retain its approximate 50.7% 
direct and indirect controlling interest in AMCA. 

With the North American economy advancing 
further in 1985, but at a more moderate pace, added 
competitive pressure is expected to be felt through- 
out the CP group. The Company will continue to 
focus its attention on improving productivity as a 
means of raising profitability and expects to build 
on the progress achieved in the past few years. 

The Directors are pleased to acknowledge the 
invaluable contribution made by officers and em- 
ployees throughout the year. 


For the Directors, 


President 


dA | 


Chairman and 
Chief Executive Officer 


Montreal, March ll, 1985 


Financial Review 


he Company’s consolidated assets 
amounted to $18.8 billion at Decem- 
ber 31, 1984, an increase of $2.5 bil- 
lion over the last three years. The net 
investment in properties increased 
$2.6 billion. Long term debt was up $956 million 
and working capital was reduced by $424 million. 
Shareholders’ equity increased $594 million and 
minority shareholders’ interest in subsidiary com- 
panies rose $520 million. 

A review of the last three years indicates that 
1984 was one of solid improvement in the Com- 
pany’s financial position. Profitability, as measured 
by the return on average shareholders’ equity, in- 
creased to 8.8% from 3.6% in 1983 and 4.8% in 
1982. The rate of return on average capital employed 
showed a similar pattern. The Company’s liquidity 
improved, as indicated by the ratio of cash flow to 
total debt which was 23.2% in 1984, compared with 
11.6% and 15.5% in 1983 and 1982, respectively. 
Efforts throughout the Company’s businesses to 
control expenditures and limit borrowings resulted 
in a stronger balance sheet. At year-end 1984 the 
debt:equity proportion was 43/57, compared with 
46/54 at year-end 1983 and 47/53 at the end of 1982. 
Interest coverage was also improved in 1984, at 2.6 
times, up from 1.5 times in 1983 and 1.7 times in 
1982. The number of Ordinary shares outstanding 
remained the same over the past three years; equity 
per Ordinary share of $62.76 at year-end 1984 was 
up from $56.17 at year-end 1983 and $55.29 at the 
end of 1982. 

During 1984 the Company’s funds from opera- 
tions totalled $1,522 million, the issuance of new 
debt amounted to $604 million, and the issuance of 
shares by subsidiary companies amounted to $229 
million. Funds were applied principally to finance 


additions to properties of $1,343 million and to re- 
duce long term debt by $715 million. There was an 
increase in working capital of $182 million. 

Of the new debt issued in 1984, $99 million 
came from an issue by CP Limited of U.S. $75 million 
six-year Eurobonds, which are extendable on new 
terms until 1999; $160 million represented Yen-based 
financing for CP Air’s investment and other needs; 
and $288 million was attributable to the subsidiaries 
of Enterprises, mainly CIP, Great Lakes Forest Prod- 
ucts, AMCA International and Marathon Realty. 

Included in the amount for new shares issued by 
subsidiaries during 1984 was $100 million, which 
came from a private placement of five million con- 
vertible preferred shares by Enterprises. Proceeds 
from this issue, together with funds repatriated due 
to the dissolution by Enterprises of two foreign 
subsidiaries, were used to reduce CIP’s term debt. 
AMCA International issued approximately four mil- 
lion convertible preferred shares to the public for 
$100 million. Enterprises purchased concurrently, at 
the public offering price, approximately four mil- 
lion such shares which, assuming full conversion, 
would enable Enterprises to retain its approximate 
50.7% direct and indirect controlling interest in 
AMCA. The total proceeds to AMCA were used to 
reduce short term debt. Cominco sold privately 
about one million common shares for $20 million, 
and early in 1985 arranged a similar transaction to 
raise approximately $15 million. 

Recently, there were re-organizations in Enter- 
prises’ Forest Products sector. By means of a corpo- 
rate restructuring late in 1984 NBIP Limited, 67%- 
owned by CIP Inc., sold investment tax credits and 
tax losses to PanCanadian for $92 million. NBIP 
used the proceeds to reduce term debt. The sale of tax 
losses also enabled NBIP to recognize the tax effects 
of its losses in 1984. The total benefit to Enterprises’ 
earnings from these transactions amounted to $20.3 
million in 1984, of which $18.5 million was reflected 
in CIP’s results and the balance was taken up by 
PanCanadian. An additional gain of $15.5 million in 
respect of the tax losses will be realized in 1985. 

Effective January 1, 1985, Tahsis Company Ltd., a 
wholly-owned subsidiary of CIP Inc., and Pacific 
Forest Products were amalgamated to become 
CIP Forest Products Inc. 
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The Company’s unused commitments for long 
term financing at the end of 1984 amounted to 
$1,469 million, at interest rates varying with bank 
prime or money market rates, with commitment 
fees on $1,262 million ranging from % to 2%, 
Unused lines of credit for short term financing, 
subject to periodic review, amounted to $1,482 
million. 

Total commitments for capital expenditures at 
year-end 1984 amounted to $728 million. The com- 
mitments include expenditures related to the acqui- 
sition of up to ten new Boeing 737-300 aircraft over 
the next four years. Approximately half the cost of 
the first five aircraft, to be delivered in 1985 and 
1986, has been arranged through long term financ- 
ing, with the remainder being provided by inter- 
nally generated funds. Financing for the remaining 
five on order will be arranged in due course. 

Among the subsidiaries of Enterprises, commit- 
ments are mainly for Cominco, Algoma Steel and 
Marathon Realty. Expenditures are to be met from 
internally generated funds or lines of credit avail- 
able to the subsidiaries. 

Non-consolidated (parent company) assets of 
CP Limited totalled $4.9 billion at December 31, 
1984, up $730 million during the last three years. 
Over this period, net investment in properties rose 
$674 million, investments in subsidiary companies 
increased $463 million, while working Capital de- 
creased $206 million. Shareholders’ equity grew 
$504 million. Equity per Ordinary share increased 
from $30.42 at the end of 1982 to $35.94 at Decem- 
ber 31, 1984. The debt:equity proportions were 
35/65 at the end of 1982 and 25/75 at December Bh 
1984. Interest coverage was 4.3 times in 1982, 6.2 
times in 1983 and 6.1 times in 1984. 

During 1984, the parent company’s funds from 
operations totalled $473 million, and issuance of 
long term debt amounted to $113 million, repre- 
sented principally by Eurobond financing. Addi- 
tions to properties in 1984 amounted to $430 million 
and long term debt was reduced by $70 million. 
Working capital increased $22 million. 
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CP Rail 
Net income from CP Rail amounted to $185.5 million 
in 1984, compared with $184.0 million in 1983 and 
$117.9 million in 1982. CP Rail’s results in 1983 in- 
cluded approximately $53 million, after tax, of 
Western branch line and interim grain payments 
from the Federal Government relating to years prior 
tO1933: 

Total revenues of $2,559.1 million were up from 
$2,429.7 million in 1983 and $2,147.1 million in 
1982. The increase in 1984 was attributable to higher 
freight revenue, reflecting an 8% growth in traffic 
volume and increased rates. Revenues from coal 
traffic were up substantially over 1983. Other major 
revenue gains came from transporting containers 
and potash. Most of the revenue increase in 1983 
over 1982 was due to interim grain payments. 

Expenses totalled $2,373.6 million in 1984, 
$2,245.7 million in 1983 and $2,029.2 million in 
1982. The rise in expenses over the period was 
caused mainly by higher costs, especially of labour, 
fuel and other materials. The rate of increase how- 
ever was mitigated by the effects of improved pro- 
ductivity and cost control. An additional factor 
leading to the expense increase in 1983 over 1982 
was increased road maintenance activity, due par- 
tially to required track repairs tollowing severe 
washouts in British Columbia. 

Negotiations are currently under way with the 
major railway unions to replace contracts which 
expired on December 31, 1984. The contracts, signed 
in 1982, were to have expired at the end of 1983 but 
were extended another year under the ‘‘6 and 5” 
Federal Government program limiting wage in- 
creases. 

In 1985 CP Rail plans a record capital program 
involving expenditures of approximately $600 mil- 
lion. Included in the program is the large Rogers 
Pass project in British Columbia’s Selkirk Moun- 
tains designed to expand main-line capacity in the 
West. This project, which is scheduled for comple- 
tion in 1988, covers the construction of tunnels, 
bridges and second tracks. CP Rail’s 1985 capital 
program is also directed towards the general up- 


grading and replacing of track, roadbed and bridges, 


the acquisition of equipment, and the construction 
of repair facilities and intermodal terminals. 

These capital projects, together with continued 
control of operating costs, will contribute to in- 
creased productivity, thereby enhancing CP Rail’s 


competitive abilities. An important issue in the 
future is the Federal Government's review, to be 
undertaken during the 1985/86 crop year, of the 
effects of the Western Grain Transportation Act on 
the shipping and handling of grain. 


CP Air 
The corporation earned a profit of $13.8 million in 
1984, after payment of preference dividends. This 
was a Significant turnaround from losses of $16.4 
million in 1983 and $39.2 million in 1982. 

The improved performance in 1984 was due not 
only to airline operations, but also to the inclusion 
of a net profit of $10.9 million from CP Hotels, which 
was acquired from Enterprises on December 1, 1983. 

Results in 1984 also included a net loss of $2.7 
million from Eastern Provincial Airways for the 
four-month period subsequent to its purchase effec- 
tive September I, 1984. 


Airline Operations 
CP 


Income from the CP operation amounted to $5.6 
million, a sharp contrast with losses of $15.0 million 
in 1983 and $39.2 million in 1982. Operating income 
reached $53.0 million in 1984, the highest in the 
airline’s history due in part to considerable progress 
in reducing costs and improving efficiency in virtu- 
ally every area of operation. 

Revenues of the airline totalled $949.1 million in 
1984, $888.3 million in 1983 and $893.1 million in 
1982. Included in revenues were gains on sale of 
aircraft and related equipment amounting to $10.1 
million in 1984, $19.2 million in 1983 and $25.8 mil- 
lion in 1982. Despite lower gains on aircraft sales, 
revenues in 1984 were up over 1983, due principally 
to a 13% increase in passenger revenue, most of 
which came from traffic growth. Revenue from char- 
ter services dropped because of the discontinuance 
of European charter programs and the redeployment 
of aircraft to scheduled services. Cargo revenue 
improved significantly as a result of increased traffic 
and yields. The reduction in 1983 revenues from 
1982 was caused largely by lower gains on sale of 
aircraft. Operating revenues were basically the 
same as in 1982. 

Total expenses amounted to $940.0 million in 
1984, $900.0 million in 1983 and $927.8 million in 
1982. The increase in 1984 over 1983 was largely the 
result of income taxes, increased exchange losses 
on debt and higher interest expense. Despite infla- 
tionary pressures and an increase in capacity, 
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operating expenses were held close to 1983 levels 
through the continuation of cost reduction pro- 
grams. The expense reduction in 1983 compared 
with 1982 reflected not only cost curtailment, but 
also lower interest expense, as a result of the restruc- 
turing of CP Air’s capitalization at the beginning of 
1983, and reduced depreciation charges, due toa 
revision of the estimated useful lives and residual 
values of aircraft in order to conform more closely 
with industry norms. 

As part of its efforts to stimulate traffic and 
increase revenues CP Air undertook several market- 
ing programs during 1984 which were directed at 
two key groups: frequent flyers, the majority of 
whom are business travellers, and price-sensitive 
discretionary travellers. Examples of new services 
for the frequent flyer include the airline’s Travel 
Bonus program and a premium service known as 
Attaché Business Class. For price-sensitive trav- 
ellers, several aggressive seat sale campaigns were 
instituted to stimulate traffic in normally slow travel 
periods. 

In 1984, CP Air expanded further its hub-and- 
spoke system centred in Vancouver and Toronto. 
The airline continued to work closely with regional 
and other carriers in Canada, as well as U:S. carri- 
ers, to develop interline traffic through the two hubs 
connecting cities not served by CP Air. The acquisi- 
tion of Eastern Provincial Airways now establishes 
Halifax as the third major hub providing traffic to 
CP Air’s routes. CP Air has also announced plans to 
re-introduce direct service between Canada and 
New Zealand. 

During 1984 CP Air sold its last remaining Boeing 
727, which previously had been taken out of service 
and leased to another carrier. At year end, the fleet 
comprised nineteen Boeing 737-200’s, eight DC-10’s 
and four Boeing 747’s. In 1985 CP Air will take deli- 
very of the first three of up to ten new generation 
Boeing 737-300’s to be acquired over the period 
ending in 1988. 

Deregulation of the Canadian domestic airline 
industry is the most significant challenge for CP Air 
in the coming years. By providing airlines with 
greater freedom to determine prices and seek new 
routes and by reducing barriers to new entrants, 
this process, which began in 1984, will significantly 


affect competitive forces. CP Air will continue the 
major initiatives taken over the past two years, 
including the reduction of costs and the restructur- 
ing of the domestic route system, in order to remain 
a strong competitive operation in a deregulated 
environment. 


Eastern Provincial 
Airways 


The acquisition of Eastern Provincial solidifies the 
co-operative agreement which began with aircraft 
interchanges and schedule integration in 1983. East- 
ern Provincial provides regional service to sixteen 
airports in Atlantic Canada and also serves Montreal 
and Toronto. Its fleet consists of six Boeing 737’s 
and six Hawker Siddeley 748 turbo-prop aircraft. 
The latter aircraft serve the smaller centres in the 
Atlantic Provinces. 

In the four-month period following its acquisi- 
tion in 1984, Eastern Provincial incurred a net loss of 
$2.7 million. Despite this result, the airline has a low 
cost structure and a good potential for future pro- 
fitability. In addition, the purchase is already enabl- 
ing both cP Air and Eastern Provincial to operate 
more efficiently in such areas as sales, reservations, 
airport handling and technical operations. 


Hotel 
Operations 


CP Hotels’ net income amounted to $10.9 million 

in 1984. This compares with $7.3 million in 1983, 
which comprised income for eleven months of $8.7 
million included in Enterprises’ results, and a loss of 
$1.4 million for December which was taken up by 
CP Air. In 1982, CP Hotels had net income of $8.4 
million. 

Total revenues of $265.8 million in 1984 were up 
from $244.1 million in 1983 and $240.5 million in 
1982. Total expenses were $254.9 million in 1984, 
$236.8 million in 1983 and $232.1 million in 1982. 

The improved results in 1984 came primarily 
from increases in both occupancy levels and room 
rates. CP Hotels’ income declined in 1983 from 1982 
because of lower business activity, mainly at city 
centre hotels. 

During 1984 CP Hotels ceased management of 
hotels in Philadelphia and in Curacao, Netherlands 
Antilles. CP Hotels also sold its interest in, and ceased 
management of, a flight kitchen in Mexico City. 
Complementing existing operations in Hamburg 
and Frankfurt, West Germany, CP Hotels will oper- 
ate, under a lease agreement, the Bremen Plaza 
which is scheduled to open in March 1985. 
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cP Ships 


Bulk Shipping 

Operations 
Bulk Shipping’s loss amounted to $25.7 million in 
1984, compared with losses of $40.6 million in 1983 
and $17.9 million in 1982. Over the three-year pe- 
riod five vessels were sold, resulting in net losses of 
$3.9 million in 1984 and $10.8 million in 1983, anda 
net gain of $1.7 million in 1982. 

Total revenues were $101.0 million in 1984, up 
from $94.0 million in 1983, but down from $108.3 
million, excluding the gain on vessel sale, in 1982. 
The additional revenues in 1984 came from a slight 
improvement in shipping markets over the de- 
pressed levels of 1983. Also, net financing expenses 
in 1983 were more than in 1982. 

Expenses, excluding losses on vessel sales, to- 
talled $122.8 million in 1984, $123.8 million in 1983 
and $127.9 million in 1982. The reduction in ex- 
penses over the three-year period reflects a close 
scrutiny of operating costs and the lower value of 
the pound sterling in relation to the Canadian dollar. 

Early in 1984, CP (Bermuda) took delivery of the 
last new Panamax bulk carrier on order. This fuel- 
efficient vessel was fixed immediately on time char- 
ter at favourable rates. Later in the year three older 
bulk carriers were sold, bringing the total number of 
bulk carriers and tankers to thirty-four at the end of 
1984. In February 1985 the fleet was reduced further 
by the sale of two tankers. 

Little improvement in shipping markets is ex- 
pected in 1985. Almost one-third of the world’s bulk 
shipping fleet is surplus to requirements with about 
10% of the fleet in lay-up. Although the Company’s 
Bulk Shipping Operations remain dependent to a 
great extent on the freight market, positive steps 
have been taken to overcome the vagaries of the 
market. These include offering tailored packages in 
specialized areas, and adopting a more aggressive 
marketing policy built on three basic strengths: low 
operating expenses, technical expertise and an ex- 
cellent reputation in the market. 


Container 

Operations. 
The year 1984 marked a return to profitability for 
Container Operations. Net income amounted to $2.1 
million and was in contrast with losses of $33.4 mil- 
lion in 1983 and $2.4 million in 1982. The loss in 
1983 included write-offs of approximately $11 mil- 
lion relating to withdrawal from the U.S. east coast 
container service and to re-organization of the 
Montreal-Western Europe service. In addition to the 


write-offs, the U.S. service accounted for about $13 
million of Container Operations’ 1983 loss. 

The re-organization of the service between 
Montreal and Western Europe, which took effect 
January 1, 1984, involved Canadian Pacific and 
Compagnie Maritime Belge acting jointly through a 
newly created company, now called Canada 
Maritime Limited, to continue the St. Lawrence 
co-ordinated service with Manchester Liners. 

Apart from the positive effects of the major 
streamlining of services and the absence of write- 
offs, the Company’s Container Operations in 1984 
benefited from the strongest trade recovery experi- 
enced in many years. The main reasons for this 
were buoyant economic conditions in North Amer- 
ica and a strengthening of the Conferences following 
the disastrous 1983 rate war. As a result, there were 
progressive increases in rates on westbound traffic 
and, to a lesser degree, on the eastbound trade 
where the continuing strengthening of the U.S. 
dollar against European currencies and the slower 
rate of economic recovery in Western Europe lim- 
ited the extent of rate recovery. 

It is expected that westbound traffic will remain 
reasonably strong in 1985. A significant upturn in 
eastbound traffic awaits the strengthening of Euro- 
pean currencies against the U.S. dollar. Also of signi- 
ficance in the outlook is the changing competitive 
environment, with the recent entry to the trade of 
several non-Conference competitors and the intro- 
duction of round-the-world services by certain U.S. 
east Coast operators. 


CP Trucks 


Canadian Pacific 

Express & Transport Ltd. 
CP Express & Transport’s net income amounted to 
$1.7 million in 1984. This compares with net income 
of $5.2 million in 1983 and $1.3 million in 1982. 

The reduction in income for 1984 was due to the 
General Commodities division, which operated 
under conditions of over-capacity in the industry 
and extensive rate cutting by carriers attempting to 
gain or hold market share. The Specialized Services 
division continued to grow rapidly during the year, 
due to increased coverage, higher market share 
and aggressive marketing. However, progress was 
hampered by the effects of customer labour 
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disruptions early in 1984. The increase in 1983 
earnings over 1982 was due chiefly to stringent cost 
control programs and to volume growth in the 
Specialized Services group. 

During 1984 CP Express & Transport continued its 
efforts to improve productivity through cost reduc- 
tion programs and rationalization of operations, with 
the main objective to be fully competitive in the anti- 
cipated deregulated environment to come. 

The company also pursued its policy of market 
and regional penetration during the year. Operations 
of the Specialized Services division were broadened 
by the acquisition of four trucking companies based 
in Saskatchewan and one in Ontario. 

Despite the probability of continued over-capac- 
ity conditions in the industry, the company’s outlook 
for 1985 is encouraging. The restructuring program 
is almost complete, thereby enabling greater effi- 
ciencies and an increase in market penetration. In 
addition, continued expansion is expected in the 
specialized areas. 


CanPac International 
Freight Services Inc. 


Net income from CanPac IFS amounted to $1.4 mil- 
lion in 1984, up from $701,000 in 1983 and $218,000 
in 1982. The increase in 1984 was mainly the prod- 
uct of higher volumes and improved prices in the 
customs brokerage division. Income in 1983 was up 
over 1982 reflecting volume increases in the customs 
brokerage and warehouse divisions. 


Soo Line 
Corporation 


CP Limited’s 55.7% share of net income from Soo 
Line amounted to $12.9 million in 1984, compared 
with $11.7 million in 1983 and $13.6 million in 1982. 

Revenues of Soo Line were $430.4 million in 
1984, $374.1 million in 1983 and $367.8 million in 
1982. The revenue growth in 1984 was due largely to 
a 13% increase in freight volume. There were in- 
creases in general freight rates, but competitive 
pressures resulted in less revenue per unit overall. 
The improvement in 1983 over 1982 reflected an 11% 
gain in freight volume, partially offset by the effects 
of competition on rates. 

Total expenses amounted to $407.2 million, 
compared with $353.2 million in 1983 and $343.3 
million in 1982. The increases over the three-year 
period were attributable mainly to the growth in 
traffic volume, higher labour costs and increased 
equipment rentals. 
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In February 1985 a U.S. reorganization court 
rendered a decision allowing Soo Line to purchase 
the properties of the Milwaukee Road. Certain par- 
ties have appealed the decision. The acquisition 
enables Soo Line to expand its railway operations 
in the U.S. midwest. 

There are some uncertainties in Soo Line’s near- 
term future. The first involves the extent and dura- 
tion of U.S. economic expansion, the second 
concerns the impact on competition of the unpre- 
dictable changes in the railroad industry as a result 
of mergers, acquisitions and affiliations, and the 
third stems from labour contract negotiations. 


CP Telecommunications 
Net income from the CNCP Telecommunications 
partnership amounted to $8.1 million, up from $6.4 
million in 1983 and $5.1 million in 1982. 

The Company’s share of CNCP’s revenues 
amounted to $169.1 million in 1984, compared with 
$157.5 million in 1983 and $152.4 million in 1982. 
Despite a six-week strike that interrupted opera- 
tions, revenue in 1984 was more than in 1983, due to 
both improved rates and an expanded volume. 
Telex and leased services were the major areas of 
growth. Leased services provided most of the rev- 
enue increase in 1983 over 1982. 

Expenses were $161.0 million in 1984, up from 
$151.1 million in 1983 and $147.3 million in 1982. The 
additional expenses in 1984 reflected mainly higher 
costs of leased facilities and increased depreciation 
charges arising from the acquisition of new assets. 
The rise in 1983 expenses compared with 1982 was 
due principally to higher labour expenses and in- 
creased costs of leased facilities. 

CNCP is awaiting a decision by the regulatory 
authority on the application, made late in 1983, for 
enhanced interconnection which would enable 
CNCP to compete directly with telephone companies 
for the provision of long distance public telephone 
service. This service would begin shortly after a 
favourable decision. 


Miscellaneous 
There was a loss of $34.3 million for 1984, which 
compared with a loss of $18.1 million in 1983 and in- 
come of $3.6 million in 1982. 

Of the increased loss in 1984 over 1983, more 
than half was attributable to an offshore insurance 
subsidiary, which incurred significantly higher 
losses. There were also unfavourable effects of cur- 
rency exchange fluctuations and higher interest 
charges. In addition, in 1983 Miscellaneous included 
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CP Limited’s share of Government branch line pay- 
ments to the Northern Alberta Railways Company 
in respect of claims made before the Company sold 
its interest in that railway. 

Canadian Pacific Consulting Services Ltd., a 
wholly-owned subsidiary of CP Limited, earned a 
profit of $610,000 in 1984, up from a small loss in 
1983. During 1984, Canadian Pacific Consulting se- 
cured significant railway contracts in China and 
Europe in addition to continuing work on a major 
project in Indonesia and on projects in eighteen 
other countries. Since its incorporation in 1970, 
about 475 assignments have been completed in 57 
countries. 

The loss from Miscellaneous in 1983, compared 
to a profit in 1982, resulted largely from a reduction 
in interest income due not only to reduced cash 
levels, but also to the termination of aircraft lease 
payments upon the recapitalization of CP Air at the 
beginning of 1983. 


Canadian Pacific 
Enterprises Limited 


Net income from Canadian Pacific Enterprises 
Limited, 69.9% owned by CP Limited, amounted 
to $211.4 million in 1984. This represented a sharp 
upturn over 1983 when earnings amounted to 
$44.1 million, excluding a gain on sale of CP Hotels 
in that year. In 1982, income from Enterprises was 
$106.0 million. 

Enterprises’ total revenues were $9,856 million 
in 1984, $8,652 million in 1983 and $8,495 million 
in 1982. Expenses amounted to $9,483 million in 
1984, $8,657 million in 1983 and $8,296 million in 
1982. 


Oil and Gas 


Enterprises’ income from PanCanadian Petroleum, 


representing an 87.1% interest, amounted to $261.3 
million in 1984, $209.9 million in 1983 and $200.9 
million in 1982. 

PanCanadian’s revenues totalled $1,055 million 
in 1984, $884 million in 1983 and $793 million in 
1982. The increase in 1984 revenues compared with 
1983 was due primarily to higher production of 
most oil and gas products, and improved selling 
prices for oil. Prices of natural gas also rose. In 1983 
revenues were up, reflecting mainly better prices 
and increased production of oil. 

Expenses of PanCanadian amounted to $755 
million in 1984, up from $643 million in 1983 and 
$562 million in 1982. The increases since 1982 came 
largely from higher operating costs, reflecting a 
greater number of producing properties, as well as 
increased depletion and depreciation charges. 
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During 1984, the Federal Government took steps 
to stimulate exports of oil and gas to the United 
States. Under the new policies, exporters of natural 
gas are permitted to negotiate prices directly with 
customers, subject to a minimum level based on the 
price of gas sold at Toronto. In addition, licences 
were approved for the export, at competitive prices, 
of crude oil in excess of domestic needs. PanCana- 
dian considers these policy changes to be positive 
both for the industry and the company. 


Mines 
and Minerals 


Cominco, 53.2% owned by Enterprises, returned to 
a profit position in 1984, and Enterprises’ share 
amounted to $5.6 million. In 1983 and 1982, there 
were losses of $30.0 million and $23.5 million, 
respectively. 

Cominco’s revenues of $1,624 million in 1984 
were up from $1,388 million in 1983 and $1,277 mil- 
lion in 1982. The significant increase in 1984 was 
attributable largely to an upturn in selling prices for 
refined zinc and lead, and zinc concentrates, higher 
sales volumes of most metal products, and better 
prices and increased volumes of chemicals and ferti- 
lizers. However, prices for silver, gold and copper 
concentrate were depressed. Cominco’s 1984 rev- 
enues also included a net gain of $5 million arising 
mainly from the sale of an interest in an oil recovery 
project. The revenue increase in 1983 over 1982 was 
chiefly the result of higher sales volumes of all prod- 
ucts, except gold, and better prices for silver, zinc, 
gold and copper. Included in revenues for 1982 was 
a net gain of $18 million from the sale of oil and gas 
properties. 

Total expenses of Cominco were $1,595 million 
in 1984, compared with $1,431 million in 1983 and 
$1,311 million in 1982. The increase in 1984 expenses 
was consistent with Cominco’s higher volumes. In 
addition, there were increases in both depreciation 
and depletion charges due largely to the impact of a 
full year’s operation from projects completed during 
1983. Expenses in 1983 were higher than in 1982, 
largely because of increased sales and production 
volumes. 

Early in 1985, Cominco reduced its interest in 
Pine Point Mines Limited from 69% to 51%. A net 
gain of some $9 million from the sale will be reported 
by Cominco in the first quarter of 1985. 

Fording Coal, 60% owned by Enterprises and 
40% by Cominco, made a profit of $15.3 million in 
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1984. In 1983, its net income was $4.4 million, down 
from $12.1 million in 1982. Despite a decrease in the 
selling price of coal, Fording’s income in 1984 was 
higher than in 1983. This was due to increased ship- 
ments, reflecting recovery of volume lost during the 
1983 strike by mine employees and market diversifi- 
cation. The drop in 1983 income was attributable 
not only to reduced sales volume, but also to a 
decrease in coal prices. 

Net income from Enterprises’ 79.6% holding in 
Steep Rock Resources amounted to $306,000 in 1984, 
compared with $846,000 in 1983 and $1.4 million in 
1982. Steep Rock’s 1982 results included non-recur- 
ring charges of $2.0 million relating to obligations 
arising from the closure of its mine. During 1982 and 
1983 Steep Rock’s income was derived primarily 
from investment of funds. In 1983 the company paid 
dividends, thereby reducing cash levels and invest- 
ment income. Steep Rock’s 1984 income declined 
from 1983, owing largely to higher corporate and 
other costs. 


Forest 
Products 


A net loss of $11.7 million incurred by CIP Inc. in 
1984 was down significantly from losses of $83.6 
million in 1983 and $101.8 million in 1982. Included 
in 1984 results was non-recurring income of $18.5 
million related to the sale of investment tax credits 
and tax losses by NBIP, a subsidiary of CIP, to Pan- 
Canadian. There was also a gain of $7.5 million due 
to the recognition of the tax effects of losses incurred 
by Tahsis. 

CIP’s revenues totalled $1,476 million in 1984, 
up from $1,207 million in 1983 and $1,107 million in 
1982. Its expenses amounted to $1,488 million in 
1984, $1,302 million in 1983 and $1,213 million in 1982. 
Aside from the effects of the tax-related benefits, 
CIP’s improved results in 1984 stemmed mainly from 
higher sales volumes and better selling prices for 
most products, particularly newsprint. Shipments 
of newsprint were up 23%, and selling prices in- 
creased an average of 8%. The reduction in CIP’s 
1983 loss from 1982 was due principally to reduced 
interest expense and lower losses from Tahsis. 

Enterprises’ net income from Great Lakes Forest 
Products, representing a 54.3% interest, was $9.7 
million in 1984. This figure compares with a net loss 
of $5.4 million in 1983 and income of $11.6 million 
in 1982. 
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Great Lakes had revenues of $603 million in 
1984, $496 million in 1983 and $442 million in 1982. 
The increase in 1984 revenues was attributed largely 
to higher selling prices for newsprint, kraft pulp 
and fine papers, together with increased shipments 
of all products. Higher product shipments were the 
main reason for the revenue increase in 1983 com- 
pared with 1982. 

Expenses of Great Lakes amounted to $585 mil- 
lion in 1984, up from $506 million in 1983 and $421 
million in 1982. The higher volume levels, combined 
with increased costs, contributed to the rise in ex- 
penses over the period. 

Pacific Forest Products had losses of $7.9 million 
in 1984, $9.8 million in 1983 and $7.1 million in 1982. 
The results in 1984 included a gain of $6.3 million 
arising from the recognition of the tax effect of losses. 
Results in 1982 included a net gain of $9.2 million on 
the sale of land. Although there was some improve- 
ment in market conditions in 1983 relative to 1982, 
Pacific Forest’s operations over the period reflected 
depressed volumes and weak prices for both logs 
and lumber. 


Iron 
and Steel 


Enterprises’ share of Algoma Steel's loss, represent- 
ing a 61.2% interest, amounted to $37.7 million in 
1984. This compares with losses of $84.2 million in 
1983 and $31.5 million in 1982. 

Total revenues reported by Algoma, including 
Algoma’s share of the results of AMCA International, 
amounted to $1,101 million in 1984, up from $841 
million in 1983 and $902 million in 1982. In 1984, 
revenues were more than in 1983, as shipments of 
finished rolled steel products increased and product 
mix was more favourable. Despite higher shipments, 
revenues in 1983 were below those of 1982, due to 
depressed selling prices and a sales mix directed 
towards lower priced products. 

Total expenses of Algoma amounted to $1,147 
million in 1984, $969 million in 1983 and $942 mil- 
lion in 1982. The effect on expenses of higher vol- 
ume levels in 1984 was partially offset by the bene- 
fits of an aggressive cost reduction program. In- 
creased volumes and higher interest charges con- 
tributed to the increase in 1983 expenses over 1982. 

In addition to its interest in Algoma’s 34.5% 
share of AMCA International, Enterprises has a 16.2% 
direct ownership. After deduction of AMCA‘S pre- 
ferred dividends, this holding accounted for a loss of 
$2.6 million in 1984, This compares with a loss of 
$9.2 million in 1983 and net income of $5.8 million 
in 1982. AMCA’s 1984 results included a refund of a 
surplus in its Canadian pension fund totalling $12.7 
million. In 1984 and 1983 there were provisions for 
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losses of $4.6 million and $27.0 million, respec- 
tively, after tax, relating to the write-off of discon- 
tinued operations. 

In addition to its direct and indirect interest in 
AMCA, Enterprises received preferred dividends 
from AMCA totalling $1.3 million in 1984. 

AMCA’S operating results in 1984 benefited from 
increased sales volumes, which more than compen- 
sated for severe price discounting. In 1983, there 
were significant reductions in both sales volumes 
and selling prices. 


Real 
Estate 


Marathon Realty Company had net income of $27.3 
million in 1984, compared with $25.9 million in 
1983 and $26.2 million in 1982. 

Marathon’s revenues amounting to $278 million 
in 1984 were up from $274 million in 1983 and $251 
million in 1982. Expenses totalled $250 million in 
1984, $248 million in 1983 and $225 million in 1982. 
The improvement in Marathon’s 1984 results was 
due mainly to increased rental income from its port- 
folio of buildings, particularly shopping centres. In 
1983 earnings were not much different from 1982. 


Agriproducts 


Income from Maple Leaf Mills rose to $15.5 million 
in 1984, from $14.9 million in 1983 and $12.2 million 
in 1982. 

Total revenues posted by Maple Leaf were $980 
million in 1984, $1,031 million in 1983 and $913 
million in 1982. The decline in 1984 revenues com- 
pared with 1983 reflected reduced international 
grain trading activity. In 1983 revenues exceeded 
those of 1982, due mainly to increased international 
grain trading activity and improved grain prices. 

Maple Leaf’s expenses totalled $961 million in 
1984, compared with $1,014 million in 1983 and 
$899 million in 1982. The expense fluctuations over 
the period were consistent with the changing vol- 
ume levels. 

Baker Commodities reported net income of $14.9 
million in 1984, compared with $3.3 million in 1983 
and $0.6 million in 1982. Of the increase in 1984 over 
1983, $9.8 million was due to the elimination of a 
deferred tax balance in accordance with a change in 
the U.S. tax law. Baker Commodities was sold in 
January 1985. 
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Net income from Theresa Friedman, which is en- 
gaged in the processing and packaging of fruit pre- 
serves and fruit juices, amounted to $421,000 in 1984, 
down from $2.3 million in 1983 and $0.9 million in 
1982. The lower income in 1984 was attributable 
mostly to reduced sales volumes and more compet- 
tive pricing. 


Other 
Businesses 


Net income of $9.2 million in 1984 was down from 
$15.3 million in 1983, when results of CP Hotels were 
included for eleven months. The commentary on 

CP Hotels’ income is included under CP Air on page 
8. In 1982 earnings from Other Businesses amounted 
to $15.3 million. 

Income from Syracuse China Corporation, based 
in the United States, amounted to $4.8 million in 
1984, compared with $4.4 million in 1983 and $4.2 
million in 1982. Growth over the three-year period 
resulted chiefly from higher selling prices for china- 
ware and a more favourable product mix. 

Processed Minerals Incorporated, which also op- 
erates in the United States, earned $4.3 million in 
1984, up from $2.2 million in 1983 and $2.6 million 
in 1982. The increase in 1984 came largely from im- 
proved prices and higher sales volumes of its major 
products: salt and wollastonite. 


Financial 


Chateau Insurance Company incurred a loss of 
$484 000 in 1984. This compares with net income of 
$390,000 in 1983 and a loss of $2.0 million in 1982. 
The phasing out of unprofitable lines of business 
accounted for the improvement in 1983 compared 
with 1982. An increased provision for prior years’ 
claims led to the deterioration in 1984 results. 

Corporate activities contributed net income of 
$5.8 million in 1984, compared with $2.7 million in 
1983 and $18.3 million in 1982. Income in 1982 in- 
cluded net gains of $19 million on sale of portfolio 
investments. In 1984, there was a gain of $4 million 
arising from the dissolution of two foreign sub- 
sidiaries. 


General 


Accounting Policies 


nen 


Basic Financial Reporting 
and Consolidation Policy 


Canadian Pacific Limited (CP Limited) 
Carries on transportation and related 
enterprises directly and through sub- 
sidiaries, in Canada and internation- 
ally. CP Limited also holds 107,941,718 
common shares of Canadian Pacific 
Enterprises Limited (Enterprises) 
representing 69.86% of its common 
shares at December 31, 1984 (70.12% 
at December 31, 1983 and 70.33% at 
December 31, 1982). Enterprises, 
hrough various subsidiary compa- 
lies, carries on development of ex- 
ensive natural resource properties 
ind engages in manufacturing and 
ther activities in Canada and 

abroad. 

The financial statements of all 
subsidiary companies except those 
»f two finance companies, which are 
accounted for on the equity basis, 
ire included in the consolidated fi- 
lancial statements of CP Limited and 
1ave been prepared in accordance 
vith accounting principles generally 
iccepted in Canada. The major dif- 
erences between Canadian and 
Jnited States generally accepted 


accounting principles, insofar as 
they apply to the Corporation, are 
described under Supplementary 
Data. Unless otherwise specified, all 
dollar amounts are expressed in 
Canadian dollars. 

The statement of consolidated in- 
come on page 19 is designed to pre- 
sent clearly CP Limited’s income 
from its transportation related activi- 
ties and from its holding in Enter- 
prises. Income from transportation is 
segregated between the major func- 
tions - rail, air, ships, trucks, Soo 
Line Corporation and telecommuni- 
cations. A breakdown of income by 
function for the operations carried 
on by Enterprises is presented on 
page 25. The significant accounting 
policies of each group are described 
below, and should be read in con- 
junction with the consolidated finan- 
cial statements and the notes thereto. 


Foreign Currency Translation 
Foreign currency assets and liabili- 
ties of CP Limited’s Canadian opera- 
tions are translated into Canadian 
dollars at the year-end exchange 
rate, while foreign currency rev- 
enues and expenses are translated at 
the exchange rate in effect on the 
dates of the related transactions. 
With the exception of unrealized 
gains and losses on long term mone- 
tary assets and liabilities, which are 
being amortized to income over the 
remaining lives of the related items, 
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foreign currency gains and losses are 
included in income immediately. 

The accounts of CP Limited's for- 
eign subsidiaries are translated into 
Canadian dollars using the year-end 
exchange rate for assets and liabili- 
ties and the average rates in effect for 
the year for revenues and expenses. 
Exchange gains or losses arising 
from translation are deferred and 
included under Shareholders’ Equity 
as Foreign Currency Translation Ad- 
justments. Also included as a foreign 
currency translation adjustment is 
the exchange credit arising from 
translation of the Corporation’s Per- 
petual 4% Consolidated Debenture 
Stock (see Note 1). 


Pensions 

In addition to current service costs, 
charges to income include annual 
payments on account of past service 
liabilities. Such liabilities are being 
funded over varying periods to 
2027. 


Summary of Significant 
Accounting Policies 


Transportation 


Income Reporting by Function 

CP Limited operates its various trans- 
portation enterprises as separate 
profit centres. CP Rail, comprising 
railway and coastal steamship oper- 
ations, and CP Telecommunications, 
comprising mainly a 50% share of 
the CNCP Telecommunications 
partnership, are departments of 

CP Limited. CP Air (Canadian Pacific 
Air Lines, Limited, Eastern Provin- 
cial Airways Limited and Canadian 
Pacific Hotels), CP Ships (Canadian 
Pacific Steamships, Limited, Centen- 
nial Shipping Limited, Racine Termi- 
nal (Montreal) Limited and Cana- 
dian Pacific (Bermuda) Limited) and 
CP Trucks (Canadian Pacific Express 
& Transport Ltd. and CanPac Inter- 
national Freight Services Inc.) are 
operated through subsidiary compa- 
nies in which the Corporation owns 
100% of the common shares; the Soo 
Line Corporation is 55.74% owned 
(55.69% at December 31, 1983 and 
1982). 

In order to present fairly the re- 
sults by profit centre, charges for 
services performed by one profit 
centre for another, which are made 
at normal tariff or other arm’s length 
rates, are not eliminated. Consoli- 
dated net income is not affected by 
this practice. Services provided by 
CP Rail to other profit centres yielded 
revenues in 1984 of $292,000,000 
(1983 — $247,000,000; 1982 - 
$233,000,000). There were no other 
significant inter-company services 


provided by the transportation group. 
CP Limited’s rent for leased railways 
is assigned to CP Rail. Other interest 
paid by CP Limited is allocated to 

CP Rail, CP Telecommunications and 
Miscellaneous as appropriate. Inter- 
est paid by other transportation 
companies is charged to their respec- 
tive profit centres. 

CP Limited’s income taxes are al- 
located to CP Rail, CP Telecommuni- 
cations and Miscellaneous on the 
basis of their accounting incomes as 
adjusted for non-taxable items. Taxes 
of other transportation companies 
are charged to their respective profit 
centres. 


Properties 

Maintenance and repairs are 
charged to expenses as incurred. 
Major additions and replacements 
generally are capitalized with the ex- 
ception of the following which are 
charged to expenses: 

1. Labour costs relating to track 
structure replacements. 

2. Renewals of parts of units of 
railway property which do not con- 
stitute ‘‘major renewals’ as defined 
by the Uniform Classification of Ac- 
counts for railways subject to regula- 
tion by the Canadian Transport 
Commission. 


Depreciation 

Depreciation is calculated on the 
straight-line basis at rates based 
upon the estimated service lives of 
depreciable property. For railway 
properties, the rates used by CP Rail 
are as authorized by the Canadian 
Transport Commission and by the 
Interstate Commerce Commission 
for the Soo Line Railroad Company; 
for ttlecommunications properties, 
the rates used are as authorized by 
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the Canadian Radio-television and 
Telecommunications Commission. 
When railway and telecommunica- 
tions depreciable property is retired 
or otherwise disposed of, the book 
value, less net salvage, is charged to 
accumulated depreciation. 

Estimated service lives used for 
principal categories of properties are 
as follows: 


Years 
Railway 
— road diesel locomotives 20 
- freight cars 30 
— ties 28 
— rails — in first position 2) 
— in other than first 

position 45 
Ships 18 to 25 
Aircraft 10 to 16 

Telecommunications 
equipment 6to 19 
Trucks SOnLe 


During 1983 the estimated service 
lives and residual values of aircraft 
were revised to conform more closely 
with industry norms. As a result of 
this revision CP Air’s 1983 deprecia- 
tion expense was reduced by 
$15,400,000. 


Summary of Significant 
Accounting Policies 


Canadian Pacific Enterprises Limited 


income Reporting by Function companies, which are accounted for 
The financial statements of all sub- on the equity basis. The classes of 
idiary companies are consolidated business are based upon the major 

n the financial statements of Enter- activities of significant subsidiaries, 
rises except those of two finance and the principal companies in- 


cluded in each class are as follows: 


2ercentage Ownership December 31 
»y Enterprises 1984 1983 1982 
il and Gas 
PanCanadian Petroleum Limited 87.08% 87.08% 87.08% 
Mines and Minerals 
Cominco Ltd. D320 bys esa | 54.34 
Fording Coal Limited 
Enterprises 60 60 60 
Cominco Ltd. 40 40 40 
Steep Rock Resources Inc. 79.61 79.61 79.44 
‘orest Products 
CIP Inc. 100 100 100 
Great Lakes Forest Products Limited 54.28 54.28 54.28 
Pacific Forest Products Limited 100 100 100 
Commandant Properties, Limited 100 100 100 
ron and Steel 
The Algoma Steel Corporation, Limited 61.17 61.16 (oh ab) 
AMCA International Limited 
Enterprises |e ees 16.2] 16.38 
The Algoma Steel Corporation, 
Limited 34.47 34.59 34.94 
eal Estate 
Marathon Realty Company Limited 100 100 100 
.griproducts 
Maple Leaf Mills Limited 100 100 100 
CanPac AgriProducts Limited * — 100 100 
Baker Commodities, Inc. 100 100 100 
Theresa Friedman & Sons, Inc. 100 100 100 
ther Businesses 
Canadian Pacific Hotels Limited * * — — 100 
Syracuse China Corporation 100 100 100 
Processed Minerals Incorporated 100 100 100 
inancial 


Canadian Pacific Enterprises Limited 
Corporate activities 


Canadian Pacific Securities Limited 100 100 100 
Chateau Insurance Company 99.98 99.98 99.98 
Canadian Pacific Enterprises 

(International) B.V.*** — 100 100 
Canadian Pacific Enterprises (U.S.) Inc. 100 100 100 
Canadian Pacific Enterprises 

(Finance) N.V.*** — 100 100 


*In July 1984, this company was merged with its parent, Canadian Pacific Enterprises (U.S.) 
Inc. The operating subsidiaries of CanPac AgriProducts Limited, Baker Commodities, Inc. 
and Theresa Friedman & Sons, Inc. continue to be reported in the Agriproducts segment. 

“This company was sold to Canadian Pacific Air Lines, Limited on December 1, 1983. 
*These companies were liquidated in December 1984. 
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The Algoma Steel Corporation, 
Limited supplies structural steel and 
plate to AMCA International Limited. 
In reporting the results of Iron and 
Steel operations in the analysis of 
Enterprises’ operations on page 25, 
the following amounts have been 
eliminated from sales and operating 
revenue and from expenses: 1984 — 
$41,965,000; 1983 - $31,010,000; 
1982 — $35,900,000. Inter-company 
interest charges amounting to 
$103 ,259,000 in 1984, $99,070,000 
in 1983 and $72,310,000 in 1982, have 
not been eliminated in the analysis 
of Enterprises’ operations in order to 
present fairly the results by activity. 
Enterprises’ net income is not af- 
fected by this practice. However, in- 
ter-company interest charges have 
been eliminated from Enterprises’ 
revenues and expenses in the 
CP Limited Statement of Consoli- 
dated Income on page 19. There are 
no other significant inter-company 
charges within the Enterprises group 
of companies. 


Inventories 

Products, work in progress and raw 
materials of mining operations are 
valued generally at the lower of cost 
(determined on the monthly average 
method) and net realizable value. 
Supplies are valued at cost less ap- 
propriate allowances for obsoles- 
cence: 

Finished products of Iron and 
Steel and work in progress related to 
steel making operations are valued 
at the lower of cost and net realizable 
value. Work in progress related to 
construction contracts is stated at 


Summary of Significant 
Accounting Policies 
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iccumulated production costs less 
amounts charged to income based 
yn the percentage of completion of 
ndividual contracts. Raw materials 
ind supplies are valued at the lower 
»f cost and replacement cost. 

Other inventories (principally re- 
ated to Forest Products and Agri- 
yroducts) are valued at the lower of 
ost (generally average cost) and net 
ealizable value. 


Accounting for Oil and 
Gas Properties 


rhe full cost method of accounting is 
followed for oil and gas properties, 
whereby all costs related to the ex- 
oloration for and the development of 
il and gas reserves are capitalized 

on a world-wide cost centre basis. 
such costs are depleted by the unit of 
production method based on esti- 
mated proven oil and gas reserves. 

[In determining the depletion and de- 
preciation provisions, the Corpora- 
tion includes any excess of the net 
book value of conventional oil and 
natural gas property, plant and 
equipment assets over the unesca- 
lated net future operating revenues 
from its proven crude oil and natural 
gas reserves and the value of unde- 
veloped properties. 

Depreciation on plant and equip- 
ment is provided at rates which will 
amortize original costs over their es- 
timated useful lives. The diminishing 
balance method is applied to all 
plant and equipment, except for the 
Empress and Syncrude facilities and 
the methanol plant, which are de- 
preciated on the straight-line basis. 

Interest on funds borrowed to fi- 
nance major projects is capitalized 
during the construction period. 


Accounting for Mining Properties 
Expenditures on general mineral ex- 
ploration are charged against earn- 
ings as incurred. Expenditures to 
investigate identified properties and 
to develop new mines are capitalized 
as mineral properties and develop- 
ment. Because of the uncertainty of 
the final outcome, expenditures on 
investigation, together with the cost 
of certain investments in mineral 
companies, are amortized against 
earnings by charges for depletion. 
Abandoned properties are written 
off in the year of abandonment. 
Depletion on operating mines is 
provided on a unit of production or 
on atime basis based on the mineral 
reserves position. 

Interest related to the financing of 
major expenditures for fixed assets is 
capitalized during the construction 
period. 


Accounting for Iron and Steel 
Properties 


Depreciation of manufacturing 
plant and equipment is provided on 
a straight-line basis at rates intended 
to amortize the cost of these assets 
over their estimated economic lives. 
Mining equipment and mine devel- 
opmentare either depreciated on a 
straight-line basis at rates intended 
to amortize the cost of these assets 
over their estimated economic lives 
or are amortized on a unit of produc- 
tion basis over the estimated recov- 
erable raw material reserves. 

Expenditures on exploration for, 
investigation of, and holding, raw 
material properties, and costs of re- 
search and start-up of new produc- 
tion facilities, are charged to 
earnings as incurred. 

Interest incurred on funds bor- 
rowed directly to finance the devel- 
opment of new raw material pro- 
perties and the construction of new 
manufacturing facilities is capital- 
ized during the period of construc- 
tion and initial development. 
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Accounting for Real Estate 
Properties 

All operating and carrying costs net 
of rental revenues are capitalized for 
all income properties under con- 
struction until a satisfactory level of 
occupancy is obtained, subject to a 
reasonable maximum period of 
time. 

Real estate is stated at cost, except 
for land held for sale which is stated 
at the lower of cost and net realizable 
value. Cost includes carrying costs, 
principally real estate taxes, interest, 
the applicable portion of salaries and 
expenses of development personnel 
and, for income properties, initial 
leasing costs. 

The sinking fund method of pro- 
viding depreciation is used for the 
majority of buildings. This method 
will write off the cost of the buildings 
over a maximum period of 40 years 
in a series of annual instalments in- 
creasing at the rate of 5% com- 
pounded annually. 


Accounting for Other Properties 
Depreciation and amortization of 
other properties are charged to earn- 
ings, either on a straight-line or on a 
unit of production basis, over the 
estimated economic lives of the facil- 
ities involved. 

Interest on debt incurred to fi- 
nance major expansion programs 
under Forest Products and Other 
Businesses is capitalized during the 
construction period. 


Auditors’ Report 


fo the Shareholders 
»f Canadian Pacific Limited: 
Ve have examined the consolidated 
valance sheets of Canadian Pacific 
imited as at December 31, 1984 and 
983 and the statements of consoli- 
lated income, consolidated retained 
ncome and changes in consolidated 
nancial position for each of the 
nree years in the period ended De- 
ember 31, 1984. Our examinations 
vere made in accordance with gen- 
rally accepted auditing standards, 
nd accordingly included such tests 
nd other procedures as we consid- 
red necessary in the circumstances. 
In our opinion, these consoli- 
ated financial statements present 
uirly the financial position of the 
orporation as at December 31, 1984 
nd 1983 and the results of its opera- 
ons and the changes in its financial 


position for each of the three years in 
the period ended December 31, 1984 
in accordance with generally accep- 
ted accounting principles in Canada 
which, except for the changes in 
accounting for foreign currency 
translation and certain railroad track 
structure, with which we concur, 
described in Notes | and 4 respec- 
tively to the financial statements, 
have been consistently applied. 


Ys yy ey 


Chartered Accountants, 
Montreal, Quebec, 
March 8, 1985. 
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fe] Gee oe oe 2 


of Consolidated Income 
For the Year ended December 31 1984 1983 1982 
CP Rail (Note 2) (in thousands, except per share amounts) 
Revenues $ 2,559,126 D429, OF 2 $ 2,147,074 
Expenses including income taxes 2,373,582 2,245,703 2,029,201 
Net income 185,544 183,969 117,873 
CP Air (Note 3) 
Revenues 1,234,196 905,434 893,142 
Expenses including income taxes 1,216,978 918,561 927,834 
17,218 (13,127) (34,692 
Preference dividend 3,458 3,281 4,522 
Net income 13,760 (16,408) (39,214 
CP Ships 
Revenues 340,164 233,605 269,939 
Expenses including income taxes 360,192 307,584 290,200 
(20,028) (73,979) (20,261 
Minority interest 3,578 — _ 
Net income (23,606) (73,979) (20,261 
CP Trucks 
Revenues 373,378 3087927 291,762 
Expenses including income taxes 370,308 328,031 290,211 
Net income 3,070 5,896 e334 
Soo Line Corporation (Note 4) 
Revenues 430,352 374,133 367,761 
Expenses including income taxes 407,193 Sibi ya EXE 343 ,27( 
23,159 20,936 24,49] 
Minority interest 10,257 D277 10,852 
Net income 12,902 hie 659 135635 
CP Telecommunications 
Revenues 169,047 Log. a07 152,43; 
Expenses including income taxes 160,973 151,088 147,334 
Net income 8,074 6,419 iQ: 
Miscellaneous 
Net income (34,273) (18,074) 3,60: 
Transportation and Miscellaneous 
Net income 165,471 99,482 82,29: 
Canadian Pacific Enterprises Limited (Note 5) 
Revenues 9,856,057 8,692,239 8,494, 66. 
Expenses including income taxes 9,482,829 8,656,659 87299103. 
373,228 (4,420) 198,82: 
Minority interests 161,796 (48,530) 92,82: 
Net income 211,432 44,110 106,00% 
Net Income $ 376,903 143,592 $ 188,29: 
Earnings per Ordinary Share $ 5.24 1.98 $ 2.6 


See Summary of Significant Accounting Policies and 


Notes to Consolidated Financial Statements. 
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otatement of Consolidated 
Retained Income 


For the Year ended December 3 |] 


1984 1983 1982 
(in thousands) 
Balance, January | 
AS previously reported 3,327,138 $ 3,259,648 $ 3,194,666 
Adjustment for share of increase in 
retained income of the Soo Line 
Corporation (Note 4) — 24,721 — 
As restated 3,327,138 3,284,369 3,194,666 
Net income 376,903 143,592 188,294 
Gain (loss) arising from the increase in 
shareholders’ equity of a subsidiary due 
to the issuance of common shares 613 996 (2,302) 
3,704,654 3,428,957 3,380,658 
Commission and expenses relating to the 
issuance of common shares by a subsidiary 
company net of income tax of $1,462,000 and 
minority interest of $474,000 — —~ hk, 123 
Dividends 
7¥4% Preferred shares 834 Gi 1,109 
4% Preference shares 519 525 535 
Ordinary shares (per share: 1984 — $1.40: 
1983 — $1.40; 1982 - $1.65) 100,327 100,327 115.243 
Total dividends 101,680 101,819 119,887 
Balance, December 31 3,602,974 $ 3,327,138 $ 3,259,648 


See Summary of Significant Accounting Policies and 
Notes to Consolidated Financial Statements. 
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Statement of Changes in Consolidated 
Financial Position 


For the Year ended December 31 1984 1983 1982 
Source of Funds (in thousands) 
Net income $ 376,903 $ 143,592 $ 188,294 
Depreciation, depletion and amortization 875,117 757,008 684,641 
Deferred income taxes 91,010 (115,501) 26,269 
Minority interest in income of subsidiaries 179,089 (35,972) 108,198 
Funds from operations 1,522,119 749,127 1,007,402 
Reduction of investments 67,805 72,906 73,035 
Issuance of long term debt 603,926 701,994 1,541,702 
Issuance of shares by subsidiaries 228,697 229,141 174,669 
Proceeds from disposal of properties 172,752 101,686 105,792 
Working capital of subsidiaries acquired 
and consolidated a — LISA 28 
Sundries, net 12,415 75,039 105,848 
$ 2,607,714 $ 179297893 $ 39125)3 7.6 
Application of Funds 
Additions to properties $ 1,343,097 $ 1,173,146 $ 1,966,710 
Additions to investments 85,432 swinehly/ 74,178 
Investment in subsidiaries acquired and consolidated 20,070 — 399,315 
Reduction in long term debt 714,834 706,502 787,431 
Reduction of minority shareholders’ 
interest in subsidiaries _ _— 16,871 
Preferred shares purchased for cancellation 1,926 1,479 1,978 
Dividends 101,680 101,819 119,887 
Dividends paid minority shareholders of subsidiaries 143,477 131,467 141,502 
Working capital deficit of subsidiary acquired 
and consolidated 15,406 — — 
Increase (decrease) in working capital 181,792 (2215937) (384,296 
$ 2,607,714 $ 1,929,893 $ Bie sis ule 
Changes in Consolidated Working Capital 
Current Assets 
Cash and temporary investments $ (129,623) $ 96,394 $ (450,09€ 
Accounts receivable 388,671 109,654 (265,605 
Inventories 27,929 (186,628) 115,605 
286,977 19,420 (600, 1 0¢ 
Current Liabilities 
Bank loans 107,104 (38,529) (44,731 
Accounts payable and accrued liabilities 238,502 162,987 (148,464 
Notes and accrued interest payable 65,353 (Ses) (62,194 
Income and other taxes payable (173,142) 110,649 (33,548 
Dividends payable (107) (1}25) (44,421 
Long term debt maturing within one year (132,525) 20,418 epse ey: 
105,185 240,957 (215,80¢ 
Increase (decrease) in working capital $ 181,792 $ (2215539) $ (384,29¢ 


See Summary of Significant Accounting Policies and 
Notes to Consolidated Financial Statements. 
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Consolidated Balance Sheet 
December 3 1 


—_— es 


Assets 1984 1983 
Current scete (in thousands) 
Cash and temporary investments, at cost (approximates market) $ 483,687 $ 613,310 
Accounts receivable 2,073,843 1,685,172 
Rail materials and supplies, at cost or less 236,367 214,98] 
Other inventories (Note 10) 1,752,726 1,746,183 
4,546,623 4,259,646 
Insurance Fund 
(approximate market $4,215,000; 1983 - $4,180,000) 4,000 4,000 
Investments (Note | 1) 407,209 463,220 
Properties, at cost (Note | 2) 
CP Rail 4,448,451 4,051,672 
CP Air 1,558,644 1,452,571 
CP Ships 873,205 761,853 
CP Trucks 205,116 ISIS 
Soo Line Corporation 935,015 726,690 
CP Telecommunications 328,540 307,657 
Miscellaneous 36,403 35,136 
Canadian Pacific Enterprises Limited 11,425,931 10,665,252 
19,811,305 18,181,949 
Less: Accumulated depreciation, depletion and amortization 6,564,149 D132, 500 
13,247,156 12,429,589 
Other Assets and Deferred Charges 591,134 445,494 
$ 18,796,122 $ 17,601,949 
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Liabilities 1984 1983 
Current Liabilities (in thousands) 
Bank loans $ 414,750 $ 307,646 
Accounts payable and accrued liabilities 2,353,160 2,114,658 
Notes and accrued interest payable 391,279 325,926 
Income and other taxes payable 85,434 258,576 
Dividends payable 41,486 41,593 
Long term debt maturing within one year 291,270 423,795 
3,577,379 Sa) Jalon 
Deferred Liabilities 176,928 145,843 
Insurance Reserve 4,000 4,000 
Long Term Debt (Note | 3) 5,317,722 Se PALSY @) 
Perpetual 4% Consolidated Debenture Stock (Note | 4) 157,805 292,549 
Minority Shareholders’ Interest in Subsidiary Companies (Note | 5) 2,997,161 2,674,355 
Deferred Income Taxes 1,775,625 1,657,960 
Deferred Income Credits (Note | 6) 266,559 189,827 
Shareholders’ Equity (Note | 7) 
Preferred shares 
Authorized - 21,458,910 shares without nominal or par value 
Issued - 1,077,122 7'4% Cumulative Redeemable Series A shares 
(1983 - 1,270,910) 10,771 12,709 
Preference shares - 4% non-cumulative 
Authorized -an amount not exceeding one-half the aggregate 
amount of Ordinary shares outstanding 
Issued — 853,923 Sterling Preference shares 4,156 4,156 
— 3,571,272 Canadian Dollar Preference shares 10,714 10,714 
14,870 14,870 
Ordinary shares 
Authorized —- 100,000,000 shares without nominal or par value 
Issued — 71,662,280 shares 358,311 358,311 
Premium on securities 115,308 115,296 
Other paid-in surplus 161,390 224,24 
Foreign currency translation adjustments 259,319 abt 
Retained income 3,602,974 373.2 1538 
4,522,943 4,052,571 
$ 18,796,122 $ 17,601,949 


See Summary of Significant Accounting Policies and 
Notes to Consolidated Financial Statements. 


Approved on behalf of the Board: 


ae 


Director 
‘ ee, 
Director 
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Notes to Consolidated 
Financial Statements 


1. Change in Accounting for Translation of Foreign 
Currencies 


Effective January 1, 1984, the Corporation and its sub- 
sidiaries adopted on a prospective basis the recent rec- 
ommendations of the Canadian Institute of Chartered 

Accountants on foreign currency translation. The new 


accounting policy, described under Foreign Currency 
Translation on page 14, had the effect of reducing consoli- 
dated net income for 1984 by approximately 
$30,000,000. 


SSS 


2. CP Rail Results 
On January |, 1984, the Western Grain Transportation 
Act became effective. The new Act brought to an end the 
previous Statutory grain freight rates and the Govern- 
ment’s ongoing payments towards the cost of operating 
uneconomic western branch lines. The Act also brought 
to an end the interim grain payments made in 1983 by 
the Government to Canadian railways pending the pas- 
sage of the new legislation. 

Western branch line and interim grain payments 
included in CP Rail’s results for 1983 amounted to 


approximately $185,000,000 after tax of which approxi- 
mately $53,000,000 pertained to years prior to 1983. 

Payments to CP Rail in 1984 under the new Act 
comprised amounts from the Government (replacing the 
previous western branch line and interim grain pay- 
ments) as well as increased rates paid by shippers. The 
Government payments together with the change in ship- 
per rates amounted to approximately $167,000,000 after 
tax. 


ee, 


3. CP Air Results 

Included in CP Air’s results for 1984 are the results of 

CP Hotels (net income of $10,858,000) and the results 
from September |, 1984 of Eastern Provincial Airways 
Limited (net loss of $2,708,000). CP Hotels was acquired 
from Canadian Pacific Enterprises Limited on December 
1, 1983, and its results up to November 30, 1983, (net 


4. Soo Line Corporation 

On December 31, 1984, the Corporation’s shares in the 
Soo Line Railroad Company (Soo Railroad) were ex- 
changed for an equal number of shares in Soo Line 
Corporation, a holding company that now holds all the 
shares of Soo Railroad. 

During 1983, the Soo Railroad adopted on a retroac- 
tive basis a change from betterment accounting to depre- 
ciation accounting for track structures. The revised basis 
of accounting conforms with the method used by the Soo 
Railroad in its reporting to the Interstate Commerce 
Commission in the United States. As a result of this 
change, CP Limited's consolidated retained income at 
January |, 1983 increased by $24,721,000, while con- 
solidated net income increased by $1,506,000 for 1983 
and $1,911,000 for 1984. The revised basis of accounting 
also increases the amounts reported for Soo Railroad 
properties and accumulated depreciation at December 
31, 1984 by $284,636,000 and $203,409 ,000 respec- 
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income of $8,654,000) are included under Enterprises’ 
Other Businesses and for December, 1983 (net loss of 
$1,421,000) under CP Air. Eastern Provincial Airways 
Limited, which was acquired on August 31, 1984, for 
approximately $20,000,000, has been accounted for as a 
purchase and consolidated from the date of acquisition. 


tively (1983 — $202,000,000 and $141,000,000 respec- 
tively). 

On February 19, 1985, Soo Line acquired the trans- 
portation operations and related assets of the Chicago, 
Milwaukee, St. Paul and Pacific Railroad Company. 
Certain parties have appealed the decision of a U.S. 
reorganization court which accepted the Soo Line bid 
over a higher competing bid. The purchase price is 
estimated to be U.S. $595,000,000 of which U.S. 
$192,000,000 was paid in cash and the remainder repre- 
sents obligations assumed and other acquisition costs. 
The cash payment was financed by a U.S. $100,000,000 
line of credit and short term borrowings of U.S. 
$100,000,000 of which U.S. $70,000,000 has been re- 
paid. The remaining short term borrowings are expected 
to be repaid when the Soo Line negotiates a U.S. 
$50,000,000 line of credit for working capital purposes. 


Notes to Consolidated 
Financial Statements 


5. Canadian Pacific Enterprises Limited — Net Income 1984 1983 1982 
Oil and Gas (in thousands) 
Gross operating revenue 1,055,358 $ 884,387 7927599 
Expenses including income and revenue taxes 755,329 643,296 561,933 
300,029 241,091 230,666 
Interest of outside shareholders 38,764 31,149 29,802 
Net income 261,265 209,942 200,864 
Mines and Minerals 
Gross operating revenue 1,904,581 1,611,548 1,554,334 
Expenses including income taxes 1,864,658 1,649,809 1,577,401 
39,923 (38,261) (23,067) 
Interest of outside shareholders 23,344 (12,778) (9,869) 
Net income 16,579 (25,483) (13,198) 
Forest Products 
Sales and operating revenue 2,199,331 ilpstsis dae Mg) 1,654,128 
Expenses including income taxes 2,201,398 1,947,735 1,746,788 
(2,067) (115,558) (92,660) 
Interest of outside shareholders 7,718 (16,746) 4,684 
Net income (9,785) (98,812) (97,344) 
Iron and Steel 
Sales and operating revenue 3,017,627 2,454,605 2,680,471 
Expenses including income taxes 3,063,530 2,619,839 2,684,669 
(45,903) (165,234) (4,198) 
Interest of outside shareholders (6,861) (71,808) 21,519 
Net income (39,042) (93,426) (25,717) 
Real Estate 
Gross rentals and other income 277,570 274,083 251,065 
Expenses including income taxes 249,794 247,872 224,498 
27,776 26 21 26,567 
Interest of outside shareholders 453 350 35) 
Net income 27,323 25,861 261212 
Agriproducts 
Gross operating revenue 1,258,658 lp22973) 1,137,473 
Expenses including income taxes 1,225,126 1,206,202 1,118,664 
33,532 23,149 18,809 
Interest of outside shareholders 2,684 2,547 2,189 
Net income 30,848 20,602 16,620 
Other Businesses 
Gross operating revenue 93,245 322,910 327,360 
Expenses including income taxes 84,081 307,628 32,092 
Net income 9,164 lop2o2 15,268 
Financial 
Gross operating revenue 152,946 142,248 169,543 
Expenses including income taxes 142,172 133,348 142,104 
Net income 10,774 8,900 27,439 
Canadian Pacific Enterprises Limited - Net income 307,126 62,866 150,144 
Preferred dividends 4,851 thes = 
302,275 62,866 150,144 
Minority interest 90,843 18,756 44,144 
Net Income 211,432 $ 44,110 106,000 
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Notes to Consolidated 
Financial Statements 


6. Expenses Including Income Taxes 1984 1983 1982 
CP Rail (in thousands) 
Maintenance 728,880 $ 709,540 607,476 
Transportation 782,153 722,030 692,347 
General and administrative 535,020 479 662 471,499 
Depreciation and amortization 117,317 114,09] 106,640 
Fixed charges 48,730 41,315 38,800 
Income taxes 161,482 179,065 112,439 
2,373,582 $ 2, 2497/03 2,029,201 
CP Air 
Maintenance 84,524 $ 67,301 76,330 
Operating expenses and cost of goods sold 665,513 531,670 523,003 
Selling, general and administrative 319,030 229,063 223,389 
Depreciation and amortization 80,314 62,182 75,902 
Interest 54,378 40,022 59,138 
Income taxes 13,219 (11,677) (29,928) 
1,216,978 $ 918,561 927,834 
CP Ships 
Maintenance 22,579 $ 17,836 23,631 
Other operating 219,358 1639197, 169,291 
Selling, general and administrative 47,386 71,485 41,187 
Depreciation and amortization 44,142 39,124 3870/9 
Interest 20,092 18,875 17,433 
Income taxes 6,635 (2,933) 79 
360,192 $ 307,584 290,200 
CP Trucks 
Maintenance 27,005 $ 24,510 22,610 
Other operating 264,685 229,600 204,594 
Selling, general and administrative 58,879 56,163 48,709 
Depreciation and amortization 14,103 12,673 10,975 
Interest 4,055 1,851 1,963 
Income taxes 1,581 3,234 1,360 
370,308 $ 328,031 290,211 
Soo Line Corporation 
Maintenance 113,186 $ 97320 107,070 
Traffic 9,806 8,922 97343 
Other operating 211,854 185,849 V7 7,042 
General and administrative 20,185 18,144 14,539 
Depreciation and amortization 25,818 20,595 10,885 
Interest 11,678 12,288 13,690 
Income taxes 14,666 10,079 10,701 
407,193 $ Sie we 343,270 
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Notes to Consolidated 


Financial Statements 


CP Telecommunications 
Maintenance 
Other operating 
Selling, general and administrative 
Depreciation and amortization 
Interest 
Income taxes 


Miscellaneous 
Operating, general and administrative 
Depreciation and amortization 
Fixed charges 
Income taxes 


Canadian Pacific Enterprises Limited 
Operating expenses and cost of goods sold 
Distribution, selling, general and administrative 
Depreciation, depletion and amortization 
Interest 
Income taxes 
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74,645 
oe2 
29,600 
20,773 
7,686 
5,418 


147,334 


36,019 

1,079 

69,852 
(12,521) 


94,429 


81,924 76,952 
6,638 7,767 
34,287 30,203 
22,453 22,064 
7,500 7,500 
8,171 6,602 
160,973 151,088 
55,266 48,425 
20,184 | 340 
51,201 43,515 
(13,419) (26,427) 
113,232 66,853 
7,050,844 6,508,089 
1,034,877 1,045,772 
550,786 484,939 
520,700 513,948 
325,622 103,911 
9,482,829 8,656,659 


6,197,324 
988,131 
419,808 
562,247 
128,329 


37298550 


Notes to Consolidated 
Financial Statements 


7. Canadian Pacific Enterprises Limited — 1984 1983 1982 
Expenses Including Income Taxes : 
(in thousands) 
Oil and Gas 
Cost of goods sold $ 217,407 192,533 169,522 
Selling, general and administrative 34,235 Belen 27,789 
Depreciation, depletion and amortization 135,545 1137702 88,771 
Interest 21,694 26,858 22,454 
Income and revenue taxes 346,448 278,049 253,397 
755,329 643,296 561,933 
Mines and Minerals 
Cost of goods sold 1,274,552 1,154,789 1,103,371 
Distribution, selling, general and administrative 349,573 309,586 298,029 
Depreciation, depletion and amortization 133,817 114,354 101,795 
Interest 99,102 927239 LO15959 
Income taxes 7,614 (21,159) (27 F5) 
1,864,658 1,649,809 15/401 
Forest Products 
Cost of goods sold 1,844,523 1-651 90 1,455,813 
Selling, general and administrative 84,428 88,238 86,439 
Depreciation, depletion and amortization 126,250 109,922 93,034 
Interest 159,583 153,803 175,852 
Income taxes (13,386) (555778) (64,350) 
2,201,398 1,9474/35 1,746,788 
Iron and Steel 
Cost of goods sold 2,516,181 Delp 230) 2,197,408 
Selling, general and administrative 341,679 376,032 832,532 
Depreciation, depletion and amortization 112,903 98,704 Sess bSMs 
Interest 139,077 132,808 125,194 
Income taxes (46,310) (142,935) (62,657) 
3,063,530 2,619,839 2,684,669 
Real Estate 
Operating expenses and cost of sales 145,029 145,382 128,80] 
Depreciation 15,606 4erss heat bs a6 
Interest 70,272 68,966 61,108 
Income taxes 18,887 19,341 22,454 
249,794 247,872 224,498 
Agriproducts 
Cost of goods sold 1,001,176 985,501 912,885 
Selling, general and administrative 182,582 170,890 164,079 
Depreciation and amortization 20,368 ayo 17,291] 
Interest 16,952 17,376 18,178 
Income taxes 4,048 14,178 6,231 
1,225,126 1206 ;202 1,118,664 
Other Businesses 
Operating expenses and cost of goods sold 51,976 223,104 229,524 
Selling, general and administrative 16,524 46,241 47,014 
Depreciation and amortization 5,987 15,588 14,349 
Interest 2,795 0135 9793) 
Income taxes 6,799 12,962 by 2 70. 
84,081 307,628 312,092 
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Notes to Consolidated 
Financial Statements 


Financial 
General and administrative 25,856 22,631 32,249 
Depreciation and amortization 310 229 241 
Interest 114,484 [1-235 119,877 
Income taxes 522 (747) (10,263) 
142,172 133,348 142,104 
9,586,088 8,755,729 8,368,149 
Inter-segment eliminations (103,259) (99,070) (727310) 
$ 9,482,829 $ 8,656,659 $ 8,295,839 
8. Interest Expense 1984 1983 1982 
(in thousands) 
Long term debt and debenture stock $ 647,377 $ 620,154 $ 656,556 
Short term debt 90,240 85,833 141,344 
737,617 705,987 797,900 
Less: Interest capitalized on funds 
borrowed to finance capital projects 39,456 38,21] 85,391 
$ 698,161 $ 667,776 $ PA Wweeity) 
SS ES BES IS I FE I FE SC CE LE TS A LL ELLE EL DELETE EOL PE OE EE EEE EE ESE EEE RSE ER SS CATE ST 
9. Income Taxes 1984 1983 1982 
(in thousands) 
Current $ 426,947 $ 377,395 $ 189,608 
Deferred 91,010 (115,501) 26,269 
$ 517,957 $ 261,854 $ 2A D0 a 
The deferred income tax provision arose as follows: 
Capital cost allowances $ 62,044 $ (8,542) $ 125,925 
Exploration and development allowances 44,599 l7e2oa 51,813 
Loss carry forwards recognized (7,616) (130,397) (150,733) 
Other (8,017) 6,187 (736) 
$ 91,010 $ (iD D01) $ 26,269 
Income tax at the statutory tax rate may be 
reconciled to the effective tax as follows: 
Income tax at the statutory rate $ 518,870 $ 187,054 $ 248,851 
Depletion and resource allowances (103,836) (82,269) (66,841) 
Foreign tax differentials (9,405) 7,437 (19,246) 
Royalties and mineral reserve tax 30,414 27,986 22,695 
Manufacturing and processing credits 2,044 16,033 13,208 
Loss carry forwards not recognized 24,190 24,935 — 
Investment tax credits (44,814) (20,628) (259243) 
Other 4,214 25,741 (275209) 
Income taxes 421,677 186,289 146,215 
Petroleum and gas revenue taxes 96,280 7550) 69,662 
Income and revenue taxes as charged to income $ 517,957 $ 261,854 $ 20S O0 7, 
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Notes to Consolidated 
Financial Statements 


10. Other Inventories 1984 1983 
(in thousands) 

Raw materials $ 603,442 $ 591,835 

Work in progress 266,041 283,134 

Finished goods 589,002 594,086 


Stores and materials 294,241 2771128 
$ 1,752,726 $ 1,746,183 


11. Investments 1984 1983 


(in thousands) 


Accounted for on the equity basis: 
AMCA International Finance Corporation 


(formerly Koehring Finance Corporation) $ 74,738 $ 60,941 
AMCA International Finance Company Limited 10,076 10,030 
Aberfoyle Limited 26,886 29,790 
Tahsis Company Ltd. — 71,827 
Tilden Iron Ore Partnership 47,664 44,429 
Other 63,800 69,639 

Accounted for on the cost basis: 

Panarctic Oils Ltd. 41,725 41,646 

Tara Exploration and Development Company Limited —_ 222 

The Toronto Terminals Railway Company 10,682 10,682 

Portfolio investments (approximate market value 

1984 - $13,270,000; 1983 - $26,326,000) 16,816 23,161 

Other 114,822 78,560 
$ 407,209 $ 463,220 
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Notes to Consolidated 
Financial Statements 


12. Properties and Accumulated Depreciation, 


Depletion and Amortization 


CP Rail 
CP Air 
CP Ships 
CP Trucks 
Soo Line Corporation 
CP Telecommunications 
Miscellaneous 
Canadian Pacific Enterprises Limited 
Oil and Gas 
Mines and Minerals 
Forest Products 
Iron and Steel 
Real Estate 
Agriproducts 
Other Businesses 
Financial 


Total Enterprises 


1984 


(in thousands) 


Accumulated 
Depreciation, 
Depletion and 


Cost Amortization 

4,448 451 $ 1,739,528 
1,558,644 503,622 
873,205 267,417 
ZOSP 116 76,767 
935,015 398,525 
328,540 - 165,285 
36,403 10,481 
2,546,105 Poros 12 
2,550,635 928,075 
2,479,939 644,240 
Del p29 826,442 
1,301,148 82,873 
334,632 138,048 
83,975 26,532 
1,968 1,002 
11,425,931 3,402,524 
19,811,305 $ 6,564,149 


Net 


2,708,923 
1,055,022 
605,788 
128,349 
536,490 
163,255 
25,922 


1,790,793 
1,622,560 
1,835,699 
1,301,087 
1,218,275 
196,584 
57,443 
966 


8,023,407 
13,247,156 


1983 


Net 


2, 420957 


— 


,002 ,432 
569,924 
107,567 
428,471 
159,647 

25,501 


,643,500 
994,536 
,745,95] 
by Veil Ade 
,164,356 
197,594 
51,996 
958 


7,714,090 


$ 


12,429,589 
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13. Long Term Debt 


Canadian Pacific Limited 
8'/3% Collateral Trust Bonds due 1985 
8'/2% Collateral Trust Bonds due 1989 
93/4% Collateral Trust Bonds due 1989 
873% Collateral Trust Bonds due 1992 
145/s% Collateral Trust Bonds due 1992 
10.35% Collateral Trust Bonds due 1994 
114% Collateral Trust Bonds due 1995 
84% - 1478% Equipment Trust Certificates 

due 1985-1993 

]2'/2% Retractable Debentures due 1999 
Obligations under capital leases due 1985-1988 


Bank loans and sundry borrowings due 1985-1989 


Canadian Pacific Air Lines, Limited 


Bank loans and sundry borrowings due 1985-1997 


8/3% — 113/3% First Mortgage Sinking 
Fund Bonds due 1992-1995 

Instalment purchase contract due 1985-1996 

Obligations under capital leases due 1985-1993 
Canadian Pacific (Bermuda) Limited 

Mortgages due 1985-1988 

8'/4% Notes due 1984 

Bank loans due 1985-1990 
Canadian Pacific Steamships, Limited 

Obligations under capital leases due 1985-1988 
Canadian Pacific Express & Transport Ltd. 

Bank loans due 1985-1989 

Sundry - due 1985-1986 
Soo Line Corporation 

74% - 135%/3% Equipment Trust Certificates 

due 1985-1996 

Sundry - due 1985-2029 
PanCanadian Petroleum Limited 

88% — 162% Debentures due 1985-1993 
Cominco Ltd. 

Bank loans due 1985-1994 

82% - 107/8% Sinking Fund Debentures 

due 1991-1995 

Notes due 1985-1996 

Subsidiaries of Cominco Ltd. 
CIP Inc. 

Bank loans due 1987-1996 

Sundry — due 1985-1996 
Great Lakes Forest Products Limited 

Bank loans due 1985-1990 

8% - 11'%% Sinking Fund Bonds due 1989-1995 

87/4% Debentures due 1984 

Sundry — due 1985-1989 


1984 


(in thousands) 


$ 33,000 
4,597 
56,087 
37,948 
99,000 
63,188 
49,718 


230,205 
99,000 
13,940 
42,999 


369,275 


38,758 
155,775 
63,101 


31,821 


70,904 
14,663 
31,294 
463 
93,216 
26,897 
155,250 
388,808 
91,711 
88,305 
90,632 


362,347 
76,159 


160,350 
37,832 


9,831 
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1983 


2H, IO, 

5,021 
DL STS 
39,409 
UE bye 
307295 
ay pAe te 


213,458 


Lie 
Thyley, 


367,690 


41,608 


58,067 


50,628 
29,613 
260 523 


25,496 
16,100 
487 
89,441 
22,471 
156,625 
422,655 
95,645 
79,929 
94,257 


666,303 
24,064 


120,021 
39,266 
14,415 
1329257: 
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The Algoma Steel Corporation, Limited 
Bank loans due 1985-1993 
743% — 178% Sinking Fund Debentures 
due 1987-1997 
Floating Rate Debenture due 1990 
Floating Rate Income Debentures due 1994-1999 
9.65% Note due 1985-2000 
AMCA International Limited 
Bank loan due 1985-1998 
84% - 124% Debentures due 1986-1999 
Other notes payable due 1985-1997 
Marathon Realty Company Limited 
Bank loans due 1985-1987 
92% - 17'/2% Sinking Fund Bonds 
due 1987-2003 
Mortgages due 1985-2014 
Sundry —- due 1985-199] 
Maple Leaf Mills Limited 
Bank loans due 1985-199] 
8'/2% - 11%8% Sinking Fund Debentures 
due 1988-1998 
Sundry —- due 1985-1988 
Canadian Pacific Securities Limited 
Bank loan due 1984 
84% - 92% Debentures due 1990-1993 
117/8% — 174% Notes due 1986-1990 
637/3% — 72% Guaranteed Notes due 1988 
Other companies 


Less: Long term debt maturing within one year 


111,466 90,000 
172,000 191,800 
132,170 122,434 
112,868 106,880 
42,295 34,000 
270,591 264,929 
220,223 184,454 
60,925 63,054 
127,613 107,146 
164,907 168,281 
363,297 362,984 
80,452 UTES. 
11,150 10,000 
43,899 42,846 
5,786 7,824 

— 2,140 
57,083 39,939 
308,779 299,836 
162,127 154,230 
74,287 41,64] 
5,608,992 9,536,445 
291,270 423,795 
$5,317,722 $ Dll 2.050 


Collateral Trust Bonds of Canadian Pacific Limited are 
secured by a pledge of Perpetual 4% Consolidated Deben- 
ture Stock aggregating in principal amount $834,278,600 
at December 31, 1984 (1983 - $702,725 ,000). 

Of the aggregate bank loans of $2,044,708,000 in- 
cluded above, approximately $1,567,996,000 bear inter- 
est at rates which fluctuate with bank prime or money 
market rates. 
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At December 31, 1984, foreign currency long term 
debt, denominated principally in United States dollars, 
has, in accordance with the change in accounting policy 
for foreign currency translation, been translated at cur- 
rent rates of exchange. Use of current rates at December 
31, 1983 would have resulted in long term debt being 
$109,878,000 more than the amount reported above. 

Annual maturities and sinking fund requirements for 
each of the five years following 1984 are: 

1985 - $291 ,270,000; 1986 - $336,241 ,000; 

1987 — $653,442,000; 1988 - $787,405 ,000; 

1989 - $645, 677,000. 
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14. Perpetual 4% Consolidated 


Debenture Stock 1984 1983 
(in thousands) 
Currency of United States Canadian 
Issue Sterling Dollar Dollar Total Total 
Issued £ 46,757 $ 538,405 $ 209,384 $ 992,084 $ 995,274 
Less: Pledged as collateral — 473,405 209,384 834,279 702,725 
£46,757 $ 65,000 $ -—- $ 157,805 $ 292,549 


At December 31, 1984, the net amount outstanding has, 
in accordance with the change in accounting policy for 
foreign currency translation, been translated at current 


15. Minority Shareholders’ 
Interest in Subsidiary Companies 


Canadian Pacific Air Lines, Limited 
Floating rate preference shares, series A 
Canadian Pacific (Bermuda) Limited 
Soo Line Corporation 
Canadian Pacific Enterprises Limited 
PanCanadian Petroleum Limited 
Cominco Ltd. 
$2.00 Tax deferred exchangeable preferred shares, series A 
Floating rate preferred shares, series C 
$3.25 Cumulative redeemable preferred shares, series D 
Common share equity 
Steep Rock Resources Inc. 
ceo NF 6 
Great Lakes Forest Products Limited 
The Algoma Steel Corporation, Limited 
8% Tax deferred preference shares, series A 
Floating rate preference shares 


$2.00 Cumulative redeemable convertible class B preference shares 


Common share equity 

AMCA International Limited 
8.84% Cumulative redeemable retractable preferred shares 
9.5% Cumulative redeemable convertible preferred shares 
Common share equity 

Other 


rates of exchange. Use of current rates at December 31, 
1983 would have resulted in the net amount outstanding 
being $127,605 ,000 less than the amount reported above. 


1984 1983 
(in thousands) 

$ 50,000 $ 50,000 

3,611 a 
163,752 133,070 
1,048,730 876,156 
158,035 134,598 
42,146 43,061 
50,000 50,000 
50,000 50,000 
377,119 366,254 
2,610 2,531 
38,519 24,782 
150,226 145,001 
44,608 47,725 
80,000 80,000 
95,000 95,000 
236,801 261,129 
75,000 75,000 

100,000 — 
217,350 228,454 
13,654 11,594 
$ 2,997,161 $ 2,674,355 
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16. Deferred Income Credits 
At December 31, 1984, Deferred Income Credits include 
approximately $120,100,000 (1983 - $36,000,000) from 
the Federal Government for the rehabilitation of certain 
western branch lines and approximately $43,500,000 
(1983 - $41,000,000) from other bodies, mainly for 
relocation of railway lines. These amounts are being 
amortized to income on the same basis as the related 
fixed assets are being depreciated. 

Deferred Income Credits also include approximately 
$97,000,000 (1983 - $107,000,000) covering payments 


received by PanCanadian Petroleum Limited (a sub- 
sidiary of Enterprises) for natural gas to be delivered at 
future dates. These payments are taken into income 
when the natural gas is delivered. 

With the exception of some $61,000,000 received 
from the Federal Government, which at December 31, 
1983, was included in Other Paid-in Surplus, all other 
amounts included in Deferred Income Credits were, 
prior to 1984, classified as Deferred Liabilities. 


a SS SS LD 


17. Shareholders’ Equity 

A Certificate of Continuance was issued on May 2, 1984, 
continuing the Corporation under the Canada Business 
Corporations Act. As a result of the continuance, each $5 
share of ordinary stock now constitutes | Ordinary Share, 
each $3 and £1 of preference stock now constitutes | 
Canadian Dollar and | Sterling Preference Share respec- 
tively, and each issued preferred share now constitutes | 
Preferred Share, all without nominal or par value. 

On February 11, 1985, the Corporation announced it 
would seek approval of its shareholders at the annual 
meeting to be held on May |, 1985, to subdivide its 
ordinary and preference shares three for one and to 


amend its articles to provide for an unlimited number of 
ordinary shares. 

Further to an announcement, also on February 11, 
1985, of its plans to redeem all of its outstanding pre- 
ferred shares as soon as practicable, the Corporation filed 
a notice of redemption dated February 22, 1985, calling 
for redemption on March 28, 1985. The redemption 
price is $10 per share together with accrued and unpaid 
dividends to the date of redemption. An analysis of 
preferred share balances remaining unredeemed is as 
follows: 


1984 1983 1982 
Number Amount Number Amount Number Amount 
(in thousands) 
Balance, January | L2a2 $ 12,709 1,423 $7 9145231 1,660 $716,596 
Purchased 194 1,938 152 ieee 23 2,365 
Balance, December 31 1,077 $ 10,771 Wel S$ 127709 1,423 $ 14,231 
Total cost of shares purchased $ 1,926 $ 4 1,479 Sal O78 


At December 31, 1984, Phenix Flour Limited (a wholly- 
owned indirect subsidiary of Canadian Pacific Enter- 
prises Limited) held 11,000 Sterling and 275,125 
Canadian Dollar preference shares in the Corporation 
at a total cost of $452,000. 
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Foreign Currency Translation Adjustments at Decem- 
ber 31, 1984, consist of $124,575 ,000 arising from the 
translation of the accounts of foreign subsidiaries and 
$134,744,000 arising from the translation of Perpetual 
4% Consolidated Debenture Stock. 
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18. Industry Segments 1984 1983 1982 
(in thousands) 
Identifiable assets 
CP Rail $ 3,269,839 $ 2,883,906 $ 2,657,616 
CP Air 1,347,176 Lal 372129 931,319 
CP Ships 742,486 695,805 722,829 
CP Trucks 193,430 166,981 152,527 
Soo Line Corporation USP MEA 625,733 557,046 
CP Telecommunications 190,537 186,289 193,286 
Miscellaneous 227,761 190,714 193,544 
Canadian Pacific Enterprises Limited 
Oil and Gas 2,113,793 1,907,200 1,776,930 
Mines and Minerals 2,344,695 2,317,186 PSO 
Forest Products 2,565,442 2,468,621 2,464,268 
Iron and Steel 3,204,781 3,041,463 3,180,669 
Real Estate 1,275,264 1,217,822 1, 1933222 
Agriproducts 428,926 452,318 370,538 
Other Businesses 99,259 93,749 285,434 
Financial 1,034,221 | WPA S lear hsys 1,137,058 
Eliminations (998,765) (1,044,720) (894,037) 
$ 18,796,122 $ 17,601,949 $... 171273, 034. 
Capital expenditures 
CP Rail $ 429,570 $ 363,039 $ 3145252 
CP Air 62,586 5770 230,419 
CP Ships 30,778 A3)253 91,883 
CP Trucks 38,168 17,698 [57415 
Soo Line Corporation 38,310 28,010 14,334 
CP Telecommunications 26,342 22,380 34,167 
Miscellaneous 1,006 he 27: 863 
Canadian Pacific Enterprises Limited 
Oil and Gas 283,878 222,495 278,797 
Mines and Minerals 152,506 122,893 283,291 
Forest Products 91,736 95,873 271,491 
Iron and Steel 60,909 62,564 222,276 
Real Estate 105,889 SE Beis 161,659 
Agriproducts 16,885 24723 '] 25,147 
Other Businesses 4,253 18,575 22,106 
Financial 281 61 610 
$ 1,343,097 $ 1,173,146 $ 1,966,710 
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19. Geographic Segments 1984 1983 1982 
Canada (in thousands) 
Revenues 
Domestic $ 7,632,213 $ 7,090,206 6,408,992 
Export - U.S. 1,807,627 1,389,151 1,426,317 
— Other 1,106,716 881,787 844,079 
International transportation revenues 1,019,989 927,504 894,365 
Inter-area transfers 258,698 162,503 PUD; WAR 
11,825,243 ©4451) WS 9,849,475 
Inter-company revenues (509,443) (478,179) (485,225) 
Total revenues 11,315,800 9,972,972 9,364,250 
Net income before income taxes and minority interest 988,319 461,011 371,460 
Net income $ 362,928 199,641 PS 1e732 
Identifiable assets $ 15,545,323 $ 614,741,882 [4153.3 12 
United States 
Revenues $ 2,869,899 $ 2,330,482 2,558,114 
Inter-area transfers 222,481 loa Ay, 193,595 
Total revenues 3,092,380 27489229 2,751,709 
Net income before income taxes and minority interest 26,181 (90,489) 50,428 
Net income $ 28,861 $ 310 3.13356 
Identifiable assets $ 3,069,645 $ 2,703,974 2,720,199 
Other Countries 
Revenues $ 367,930 $ 383,707 385,314 
Inter-area transfers 54,391 26,413 94,814 
Total revenues 422,321 410,120 480,128 
Net income before income taxes and minority interest 72,842 75,864 110,663 
Net income $ 8,720 $ 17,620 25,467 
Identifiable assets $ 451,185 $ 519,665 570173d 
International - Seagoing 
Revenues $ 340,164 $ 234,639 269,939 
Net income before income taxes and minority interest (13,393) (76,912) (20,182) 
Net income $ (23,606) $ (73,979) (20,261) 
Identifiable assets $ 728,734 $ 681,148 722,829 
Summary 
Revenues $ 15,170,665 $ 13,102,960 12,866,026 
Inter-area transfers (35,570) (343,663) (564,131) 
Total revenues 14,635,095 Wi S297 12,301,895 
Net income $ 376,903 $ 143,592 188,294 
Identifiable assets $ 19,794,887 $ §©6©18,646,669 $) 718,167,071 
Eliminations (998,765) (1,044,720) (894,037) 
$ 18,796,122 $ 17,601,949 NH BUS ADS Al 
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20. Pensions 

At December 31, 1984, there were unfunded liabilities, 
determined by actuarial evaluations, of $604,100,000, 
which is being funded by series of equal annual pay- 
ments ending from 1985 to 2004, and $221,700,000, 
which is being funded by equal annual payments to 
2027. 


Pension expense, including current service costs and 
payments on account of unfunded liabilities, was 
$230,000,000 in 1984 (1983 - $232,000,000: 1982 — 
$247,000,000). 
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21. Commitments 
At December 31, 1984, commitments for capital expendi- 
tures amounted to $728,000,000 and minimum pay- 
ments under operating leases were estimated at 
$688,000,000 in the aggregate, with annual payments in 
each of the five years following 1984 of: 

1985 - $117,000,000; 1986 - $98,000,000; 

1987 - $83,000,000; 1988 - $68,000,000; 

1989 —- $50,000,000. 


At December 31, 1984, unused commitments for long 
term financing amounted to $1,469,000,000 at interest 
rates varying with bank prime or money market rates, 
with commitment fees on $1,262 ,000,000 ranging from 
"% to Y2%. 

Unused lines of credit for short term financing, subject 
to periodic review, repayable on demand and at various 
maturities up to 365 days, amounted to $1,482,000,000 
on which interest rates vary with bank prime or money 
market rates. 


NN 


22. Contingencies 

The Corporation is a defendant in two actions brought 
by certain minority shareholders of Ontario and Quebec 
Railway Company, the railway of which the Corporation 
operates under a perpetual lease, alleging misuse of 
assets, breaches and termination of the perpetual lease, 
and claiming entitlement to the proceeds from the sale of 
Ontario and Quebec Railway Company’s surplus lands 
and, in the alternative, substantial damages. The trial of 
these actions was concluded in December 1977 and the 
plaintiffs’ actions succeeded in part. The Corporation 
appealed and the plaintiffs cross-appealed. On December 
21, 1981, the Ontario Court of Appeal pronounced judg- 
ment allowing the Corporation’s appeals, dismissing the 
plaintiffs’ cross-appeals and substantially reversing the 
partial success that the plaintiffs had achieved at trial. 
The resulting judgments will not have any adverse effect 
on the financial condition of the Corporation. On June 
22, 1982, the plaintiffs obtained leave to appeal to the 
Supreme Court of Canada from the judgments of the 
Court of Appeal and their appeals are expected to be 
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heard in late March or April of this year. The Corporation 
believes that these appeals will not result in a judgment 
that will have a materially adverse effect on the financial 
condition of the Corporation. 

On September 4, 1981, a representative of the holders 
of the consolidated debenture stock of the Ontario and 
Quebec Railway Company, who had been granted status 
by the Court as an intervenant in the above-mentioned 
appeal proceedings, commenced an action in the Sup- 
reme Court of Ontario on their behalf and on behalf of 
the minority shareholders of the Ontario and Quebec 
Railway Company against the Corporation, the Mercan- 
tile-Safe Deposit & Trust Company, and the Ontario and 
Quebec Railway Company seeking declarations respect- 
ing the ownership of rolling stock of the Corporation, a 
series of accounting proceedings relating to the rolling 
stock, a declaration that the Corporation’s perpetual 
lease of the Ontario and Quebec Railway is void and 
damages. Counsel for the Corporation are of the opinion 
that this action can be successfully defended. 
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23. Acquisition 
In 1982, AMCA International acquired all of the outstand- $389,982,000, of which $105,712,000 was provided from 


ing common shares of Giddings & Lewis, Inc., a U.S. cash on hand and the balance from a bank loan. This 
company engaged in the design, manufacture and sale of acquisition was accounted for as a purchase and consoli- 
machine tools, machine tool accessories and industrial dated from the date of acquisition. 


products. The total cost of the acquisition amounted to 


24. Reclassifications 
Certain prior years’ figures have been reclassified to 
conform with the presentation adopted for 1984. 


25. Supplementary Data 

The discussion of Canadian and United States Account- 
ing Principles included in Supplementary Data is an 
integral part of these financial statements. 


Supplementary Data 


The following data are provided to comply with certain 
disclosure requirements of the Securities and Exchange 
Commission (SEC) of the United States and recommenda- 
tions of the Canadian Institute of Chartered Accountants. 


Canadian and United States Accounting Principles 
The consolidated financial statements of CP Limited have 
been prepared in accordance with generally accepted 
accounting principles (GAAP) in Canada, as promulgated 
by the Canadian Institute of Chartered Accountants. 
Over the years, anumber of differences have developed 
between the accounting principles generally accepted in 
Canada and in the United States. For the information of 
the Corporation’s United States shareholders, the major 
differences are described below and their effect on the 
Corporation’s net income is summarized, their effect on 
the balance sheet not being significant. 

The full cost method of accounting for Oil and Gas as 
promulgated by the SEC differs from the method fol- 
lowed by the Corporation in a number of respects. The 
primary differences are that Canadian GAAP permits 
capitalization of overhead which the SEC requires to be 
expensed and that Canadian GAAP permits the use of a 
world-wide full cost pool whereas the SEC requires that 
the cost centres be established on a country-by-country 
basis. 

The method of recording income from land sales and 
gains on sale of income properties in proportion to 
proceeds realized and the sinking fund method of pro- 
viding depreciation followed by the Real Estate segment 
in accordance with Canadian GAAP are not acceptable 


methods under United States GAAP. If United States 
accounting principles had been followed, income from 
land sales and gains on sale of income properties would 
have been recorded in total in the years that the transac- 
tions occurred and the straight-line method of deprecia- 
tion would have been used. 

Canadian GAAP permits deferred income tax balances 
to be carried forward on the balance sheet of an acquired 
company after a change in control, while United States 
GAAP requires such balances to be eliminated. Accord- 
ingly, when CIP was acquired, its deferred income tax 
balances were carried forward and since CIP recorded a 
loss in 1983 and 1982, the tax benefit of the loss carry 
forward has been recognized to the extent permissible 
under Canadian GAAP, by reducing deferred income 
taxes. 

CP Limited follows the Canadian practice of deferring 
and amortizing unrealized gains and losses related to 
long term foreign currency assets and liabilities, whereas 
under United States GAAP such gains and losses are 
included in income immediately. 

CP Rail, a department of CP Limited, expenses interest 
related to the construction of assets. Under United States 
GAAP such interest would be capitalized as part of the 
cost of the asset. 


1984 1983 1982 198] 1980 
(in thousands) 
Net income - Canadian GAAP $ 376,903 $ 143,592 $ 188,294 $ 485,579 $75 FOS3x157 
Increased or (decreased) by: 
Oil and Gas (8,884) (7,438) (10,802) (7,236) (3,620) 
Real Estate (6,365) (6,104) (3,742) (3,902) (1,847) 
Deferred Income Taxes 6,505 (21,190) (37,206) — _ 
Foreign Exchange (31,655) (10,144) (40,102) 12,846 (1,132) 
Interest during Construction 4,000 — _ _ — 
(36,399) (44,876) (91,852) 1,708 (6,599) 
Net income - United StatesGAAP $ 340,504 $ 98,716 $ 96,442 $ 487,287 ney YAS Siete! 
Earnings per Ordinary Share: 
Canadian GAAP $ 524. $ 1.98 $ 2eO0 an *S Sls) $ 8.11 
United States GAAP 4.73 leo 32 6.78 8.02 
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Oil and Gas Reporting 

The following information on oil and gas producing the full cost method of accounting applied on a world- 
activities was prepared in accordance with Financial wide cost centre basis, in accordance with Canadian 
Accounting Standards Board Statement No. 69. Pan- generally accepted accounting principles instead of in 
Canadian Petroleum Limited, an indirect subsidiary of accordance with SEC full cost accounting requirements. 


CP Limited, has prepared its financial statements utilizing 


Oil and Gas Production, Exploration and 


Development (Unaudited) 1984 1983 
Capitalized Costs (in thousands) 

Conventional petroleum and natural gas properties $ 2,152,068 $ 1 882,848 

Accumulated depletion and depreciation 670,913 557,842 

1481155 1,325,006 

Other - net 309,638 318,494 

$ 1,790,793 $ 1,643,500 


Costs Incurred in Conventional Oil and Gas Activities 


Property 

Country Acquisition Exploration Development 
1984 (in thousands) 
Canada $ 25,940 $ 124,021 $ 83,301 
United States 11,174 13,493 11,905 
Other 7 2a alin, _ 

$ Sal $ 139,631 $ 95,206 
1983 
Canada $ 21,406 $ 82,044 $ 77,247 
United States 8,072 14,275 7,962 
Other 45 1,881 ~ 

$ Dom 23 $ 98,200 $ 85,209 
1982 
Canada $ 12,890 $ 62,959 $ 92,108 
United States 8,991 16,366 12,758 
Other 6 7,165 — 

$ 21,887 $ 86,490 $ 104,866 
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Results of Operations for Producing 
Activities (Unaudited) 
PanCanadian‘s conventional oil and gas producing 


activities may be summarized as follows: Canada United States Total 
1984 (in thousands) 
Gross operating revenue $ 821,043 $ 26,618 $ 847,661 
Operating expenses 92 lal 3,836 95,947 
Depreciation 33,25 iai30 Seyi hee) 
2734 4,966 132,100 
Net operating revenue $ 693,909 $ 214652 7A'St561 
Depletion 77,066 
Income and revenue taxes 336,365 
413,431 
Income from operations $ 302,130 
1983 
Gross operating revenue $ 680,518 $ 19,818 $ 700,336 
Operating expenses 85,49] 3,756 89,247 
Depreciation 27,619 1,07] 28,690 
HSI OTe 4,827 lie O Au, 
Net operating revenue $ 567,408 $ 14,99] 582,399 
Depletion 59,634 
Income and revenue taxes 280,139 
339,413 
Income from operations $ 242,626 
1982 
Gross operating revenue $ 603,572 $ Ikec il $ 621,183 
Operating expenses 76,629 2,754 79 383 
Depreciation 23,008 1,027 24,035 
996 3i7. Syaicey| 103,418 
Net operating revenue $ 503.935 $ 13,830 517,765 
Depletion SBV713 
Income and revenue taxes 241,482 
295,195 
Income from operations $ 222,940 


The full cost method of accounting on a world-wide cost Canada only, as the United States operations are ina 
centre basis does not permit a meaningful segmentation non-taxable position. 
of depletion. The income and revenue taxes relate to 
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Oil and Gas Reserves (Unaudited) 


PanCanadian’s net proved reserves of conventional oil, in which PanCanadian has either a working interest, less 
natural gas and natural gas liquids as estimated by all royalties and interests owned by others, or a royalty 
PanCanadian engineers are summarized below. ‘‘Net”’ interest. 
reserves are the gross reserves underlying the properties 
Oil (including natural gas liquids) Gas 
(thousands of barrels) (billion cubic feet) 
United United 
Canada States Total Canada States Total 
Net proved reserves: 
December 31, 1981 103,791 678 104,469 2,456 177. 2,473 
Revisions of previous 
estimates 3,363 (5) 3,358 96 2 98 
Extensions and 
discoveries 5,188 292 5,480 126 6 132 
1982 Production (12,244) (218) (12,462) (113) (2) (115) 
Net proved reserves: 
December 31, 1982 100,098 747 100,845 2,565 23 2,588 
Revisions of previous 
estimates LANG 92 7,809 138 (6) 132 
Extensions and 
discoveries 9,264 490 9,754 116 5 121 
1983 Production (13,703) (249) (13,952) (102) (3) (105) 
Net proved reserves: 
December 31, 1983 103,376 1,080 104,456 IRSA 19 2,736 
Revisions of previous 
estimates 12,510 (268) 2ee a? 53 l 54 
Extensions and 
discoveries i eTaav al 552 18,264 81 2 83 
1984 Production (157279) (380) (15,959) (120) (4) (124) 
Net proved reserves: 
December 31, 1984 118,019. 984 119,003 2,131 18 2,749 


Proved reserves are those reserves which geological and _ proved natural gas and associated liquids reserves, suffi- 
engineering data demonstrate with reasonable certainty cient wells exist in most instances to meet required initial 
to be recoverable in the future at commercial production withdrawal rates from the respective reservoirs. As a 
rates under present depletion methods and current oper- _ result, the natural gas and natural gas liquids reserves are 
ating conditions, prices and costs. Essentially all of considered to be developed even though additional 
PanCanadian’s proved crude oil reserves are considered drilling will be required in certain cases to drain effec- 

to be developed and recoverable through existing wells tively the respective reservoirs in a desirable length of 
with existing facilities. In the case of PanCanadian’s time. 
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a 
Standardized Measure of Discounted Future 
Net Cash Flows (Unaudited) 


The Financial Accounting Standards Board acknowl- 
edges that the standardized measure of discounted net 
cash flows cannot be considered an estimate of fair 
market value. The inclusion of this information should 
not be interpreted as indicating that PanCanadian 


believes that valid inferences as to the probable measure 
of fair market value or future economic position can be 
derived therefrom. 

The standardized measure of discounted future net 
cash flows is set forth below: 


Canada United States Total 

1984 (in thousands) 
Future cash inflows $ 10,799,898 $ 1127928 $1 hl 059424826 
Future production and development costs 2,368,884 22,392 2,391,276 
Future income tax expenses 3,200,187 — 3,200,187 
Future revenue tax expenses 1,130,006 — 1,130,006 
Future net cash flows 4,100,821 90/336 4,191,357 
10% annual discount for estimated timing 

of cash flows 2,046,599 32,136 25078,735 
Standardized measure of discounted 

future net cash flows $ 2,054 222 $ 58,400 $ 2,112,622 
1983 
Future cash inflows > lOMm26aly $ 116,878 $ §=6©11,041,995 
Future production and development costs 2,862,877 PRET. 2,888,590 
Future income tax expenses 2,931,840 — 2,931,840 
Future revenue tax expenses ll62 000 — 1,162,600 
Future net cash flows 3,967,800 91,165 4,058,965 
10% annual discount for estimated timing 

of cash flows 2) 153730) 30,676 2,184,041 
Standardized measure of discounted 

future net cash flows $ 1,814,435 $ 60,489 $ 1,874,924 


Future net cash flows were computed using year-end 
prices and year-end statutory tax rates (adjusted for 


permanent differences) that relate to existing proved oil 


and gas reserves. 


Supplementary Data 


The following table sets out the principal sources of 
change in the standardized measure of discounted future 


net cash flows: 1984 1983 1982 
Standardized measure of discounted (in thousands) 
future net cash flows at beginning of year $ 1,874,924 $ 1,987,630 $ 2,411,374 
Add: 
Additions to proved reserves net of 
capital and production costs 388,442 131,268 126,52) 
Expenditures that reduced estimated 
future development costs 7,403 19,164 83,210 
Accretion of discount 354,649 368,526 5205567 
Revisions of previous estimates 680,238 149 832 646,197 
Net changes in income and revenue taxes —_ 74,108 799,418 
[450,732 742,898 rae ee ee) is} 
Deduct: 
Net changes in prices and production costs 199,377 244,399 2,058,285 
Sales of oil and gas produced, 
net of production costs and mineral taxes F515 993 611,205 541,372 
Net changes in income and revenue taxes 241,664 _ — 
1,193,034 855,604 2p 994057 


Standardized measure of discounted 
future net cash flows at end of year $ well 2,622 $ 1,874,924 $ 1,987,630 


aa eR NS PTS TP SET BY ESET LE I TE OI SS CFE EO LD I TE BE ETS 


Taxation of United States Shareholders 

Under the terms of the Canadian Income Tax Act and the Generally, capital gains on the disposition by non-res- 
United States-Canada tax convention, taxable dividends — idents of securities issued by CP Limited are exempt from 
paid to United States resident shareholders of CP Limited | Canadian tax unless the securities are held in the conduct 
(other than tax exempt organizations) are subject to a of a Canadian business. 

Canadian withholding tax of 15%. 
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Quarterly Financial Information (Unaudited) 


Statement of Consolidated Income 1984 
For the three months ended March 31 June 30 September 30. December 31 
(in thousands) 
CP Rail 
Revenues 598,181 $ 624771 $ 695,897 $ 652,277 
Expenses including income taxes DOU 2 600,455 590,420 613,485 
Net income PAI) D253 16 65,477 Meyley 
CP Air 
Revenues 2472 lel 300,165 Bie 503 RIADS/ 
Expenses including income taxes 261,227 297,156 350,197 308,398 
(14,016) 3,009 22,366 S29 
Preference dividend 795 826 924 913 
Net income (14,811) 2,183 21,442 4,946 
CP Ships 
Revenues Tish ws 88,093 83,500 90,259 
Expenses including income taxes 86,550 93,061 87,814 92,767 
(8,238) (4,968) (4,314) (2,508) 
Minority interest (912) 614 970 2,906 
Net income (7,326) (22562) (5,284) (5,414) 
CP Trucks 
Revenues 89,865 93,3350 93,840 96,343 
Expenses including income taxes 90,722 92,817 92/030 94,739 
Net income (857) 515 17310 1,604 
Soo Line Corporation 
Revenues 108,058 96,192 115,036 111,066 
Expenses including income taxes 101,933 945172 105,287 105,801 
6.125 2,020 9,749 5,265 
Minority interest 27 V4. 895 4,318 21530 
Net income 3,411 Laws 5,431 F935 
CP Telecommunications 
Revenues v8) ie Wa 43,004 42,051 42,475 
Expenses including income taxes 39,745 40,903 39 684 40,641 
Net income Wale 2710) 230M: 1,834 
Miscellaneous 
Net income (Sao 2i15) (11,340) (7 jay ea) (6,897 
Transportation and Miscellaneous 
Net income 27627 41,316 83,728 37,800 
Canadian Pacific Enterprises Limited 
Revenues 2,307,128 2,965,490 2,410,866 Booted 1S 
Expenses including income taxes 27155700 2,454,438 2,333,454 2930 leo 
D3 On 111,052 geal 1312202 
Minority interests 22,829 54,815 21385 5277600 
Net income BO oD 267237 46,027 78,435 
Net Income 33,360 $ 97,553 2 9a See OP2on 
Earnings per Ordinary Share 0.46 $ 1.36 1.80 §$ 1.62 
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Supplementary Data 


Quarterly Financial Information (Unaudited) 


Statement of Consolidated Income 1983 
For the three months ended March 31 June 30 September 30 December 31 
(in thousands) 
CP Rail 
Revenues 590,885 6 7al 75 $ 565,984 $ 655,628 
Expenses including income taxes 533,897 567,825 539,808 604,173 
Net income 56,988 49,350 26,176 51,455 
CP Air 
Revenues 190,631 224,732 267,563 222,508 
Expenses including income taxes 204,983 230,723 254,345 228,510 
(14,352) (5,991) 13,218 (6,002) 
Preference dividend 862 812 803 804 
Net income (15,214) (6,803) 12,415 (6,806) 
CP Ships 
Revenues 52,971 59,889 57,376 63,369 
Expenses including income taxes 65,426 76,465 67,825 97,868 
Net income (12,455) (16,576) (10,449) (34,499) 
CP Trucks 
Revenues 75,835 80,894 87,845 89,353 
Expenses including income taxes 76,068 80,394 85,866 85,703 
Net income (233) 500 L979 3,650 
Soo Line Corporation 
Revenues 84,762 85,172 103,764 100,435 
Expenses including income taxes 82,887 83,937 97,484 88,889 
1,875 1,235 6,280 11,546 
Minority interest 831 547 2,783 116 
Net income 1,044 688 3,497 6,430 
CP Telecommunications 
Revenues 38,376 39,304 39,605 40,222 
Expenses including income taxes 36,948 37,768 38,029 38,343 
Net income 1,428 15536 1,576 1,879 
Miscellaneous 
Net income (2,250) (4,749) (5,148) (58927) 
Transportation and Miscellaneous 
Net income 29,308 23,946 30,046 16,182 
Canadian Pacific Enterprises Limited 
Revenues 1,887,651 2,218 1344 2,154,254 2,397,990 
Expenses including income taxes 1,898,202 2 eae 2,164,225 Yo Wi bes o's WH 
(10,551) (FnOaols) (6,971) 20,173 
Minority interests (13,424) (11,807) (17,896) (5,403) 
Net income DROW 4,736 10,925 25,576 
Net Income 32,181 28,682 $ 40,97] $ 41,758 
Earnings per Ordinary Share 0.44 0.40 $ O5721D§ OS7/ 
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Supplementary Data 


Quarterly Financial Information (Unaudited) 


Canadian Pacific Enterprises Limited - Net Income 1984 
For the three months ended March 31 June 30 September 30 December 3} 
(in thousands) 
Oil and Gas 
Gross operating revenue 270,939 2 1e0 3 $ 244,643 $ 288,723 
Expenses including income and revenue taxes 193,865 179,864 178,541 203 ,05¢ 
iy OLA 71,189 66,102 85,664 
Interest of outside shareholders 9,958 9,198 8,540 11,068 
Net income 67,116 61799) Die DOL 74,59€ 
Mines and Minerals 
Gross operating revenue 460,040 27) Wel 471,938 445 426 
Expenses including income taxes 453,563 503,446 461,501 446,146 
6,477 23 nh | 10,437 (722 
Interest of outside shareholders 4,185 11,643 fh pAg el 30S 
Net income Lhe) 12,088 SIP ASO) GLGe@| 
Forest Products 
Sales and operating revenue 509,624 551,568 575,056 563,083 
Expenses including income taxes 539,109 557,726 575,848 528,715 
(29,485) (6,158) (792) 34,368 
Interest of outside shareholders (3,452) 146 14] 10,883 
Net income (26,033) (6,304) (933) 23,485 
Iron and Steel 
Sales and operating revenue 136527 802,89] 725,013 753,196 
Expenses including income taxes 751,431 797,780 744 342 769,977 
(14,904) Seiel (19,329) (16,781 
Interest of outside shareholders (1,634) 7,870 (7,032) (6,065 
Net income (13,270) (27759) (12,297) (10,716 
Real Estate 
Gross rentals and other income 66,274 66,273 Dle2Ie M3a745 
Expenses including income taxes 61,986 Del BY 60,663 68,913 
4,288 8,041 10,615 4,832 
Interest of outside shareholders 84 96 111 162 
Net income 4,204 7,945 10,504 4,670 
Agriproducts 
Gross operating revenue 2IOF IDO Ci6 yi ee! Pateley Pap W 348,656 
Expenses including income taxes 285,124 326,921 282,626 330,455 
5,635 4,100 5,596 18,20] 
Interest of outside shareholders 558 587 TS) 784 
Net income 5,077 335.13 4,84] 17,417 
Other Businesses 
Gross operating revenue 22,478 237 lal 22,090 25,866 
Expenses including income taxes 20,495 20,918 20,460 22,208 
Net income 1,683 21,93 1,630 3,658 
Financial 
Gross operating revenue 35,261 38,364 39,234 40,087 
Expenses including income taxes 32,467 35,919 36,081 38,105 
Net income 2,794 2,845 Dela 1,982 
Canadian Pacific Enterprises Limited —- Net income 43,863 co eal 2 67,690 114,061 
Preferred dividends _— ea 1,883 1,797 
43,863 80,341 65,807 112,264 
Minority interest 13,130 24,104 19,780 33,829 
Net Income 307733 DO ou $ 46,027 $ 78,435 


48 


Supplementary Data 


Quarterly Financial Information (Unaudited) 


Canadian Pacific Enterprises Limited — Net Income 1983 
For the three months ended March 31 June 30 September 30 December 31 
(in thousands) 
Oil and Gas 
Gross operating revenue $ 226,602 $ 207,823 200,215 249,747 
Expenses including income and revenue taxes 160,419 154,334 146,579 181,964 
66,183 53,489 53,636 67,783 
Interest of outside shareholders 8,551 6,911 6,929 8,758 
Net income 57,632 46,578 46,707 59,025 
Mines and Minerals 
Gross operating revenue 339,216 479,951 334,210 458,171 
Expenses including income taxes 356,443 485,254 352,719 455,393 
(17,227) (5,303) (18,509) 7 desi Gib: 
Interest of outside shareholders (8,172) (1,149) (6,116) 2,659 
Net income (9,055) (4,154) (12,393) 119 
Forest Products 
Sales and operating revenue 400, 333 462,761 480,542 488,541 
Expenses including income taxes 441,403 494,048 502,581 509,703 
(41,070) (30-207) (272203.9) (212162) 
Interest of outside shareholders (5,689) (3,977) (3,845) (3.23) 
Net income (35,381) (27,310) (18,194) (L927) 
Iron and Steel 
Sales and operating revenue 529,554 607,259 634,150 683,642 
Expenses including income taxes 560,571 646,243 679,944 733,081 
Glow) (38,984) (45,794) (49,439) 
Interest of outside shareholders (9.994) (16,198) (20,254) (25,362) 
Net income (21,023) (22,786) (25,540) (24,077) 
Real Estate 
Gross rentals and other income 66,636 62,544 72,333 72,570 
Expenses including income taxes 57,568 58,370 65,588 66,346 
9,068 4,174 6,745 6,224 
Interest of outside shareholders 82 96 101 71 
Net income 8,986 4,078 6,644 6,153 
Agriproducts 
Gross operating revenue 244,157 Z93RT VG 324,380 367,098 
Expenses including income taxes 241,696 288,970 SH352 358,184 
2,461 4,746 7,028 8,914 
Interest of outside shareholders 583 504 649 811 
Net income 1,878 4,242 O72 8,103 
Other Businesses 
Gross operating revenue 70,976 87,755 100,303 63,876 
Expenses including income taxes ] Dee 83,288 90,034 62,091 
Net income (1,239) 4,467 10,269 1,785 
Financial 
Gross operating revenue 34,587 35,642 35,249 36.1 10 
Expenses including income taxes 32,291 34,015 33,556 33,480 
Net income 2,290 1,627 1,693 3,290 
Canadian Pacific Enterprises Limited — Net income 4,088 6,742 15,565 36,471 
Minority interest 1,215 2,006 4,640 10,895 
Net Income $ 2,873 $ 4,736 10,925 25,576 
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SSS 


Reporting the Effects of Changing Prices (Unaudited) 


CICA Experiment on Effects of Changing Prices 
Although for many years the accounting profession has 
grappled with the problem of developing techniques that 
will measure the impact of changing prices on an enter- 
prise, there is still no consensus as to what constitutes a proper 
approach to the problem and as to whether the various techniques 
developed, when applied, result in information that has any 
practical usefulness. 

It is against this background that Canada’s largest 
public companies have been invited by the Canadian 
Institute of Chartered Accountants (CICA) to produce, by 
way of experiment, supplementary information about 
the effects of changing prices. While the Corporation has 
decided to participate in the experiment, it believes that 


application of the computational techniques prescribed 
by the CICA results in data that are of limited value. 

The CICA itself concedes that application of its recom- 
mendations to oil and gas, mining and forest products 
operations is not always practicable and may not yield 
meaningful data. Furthermore, in recognition of the 
difficulties involved, the CICA decided that income pro- 
ducing real estate and insurance operations, among 
others, should be exempted from its recommendations. 
Consequently, the results and assets of Marathon Realty 
Company and Chateau Insurance Company are included 
at their historical cost amounts. 


Information about Effects of Changing Prices 

In preparing information about the effects of changing 
prices on inventories and properties, it was assumed, in 
accordance with the CICA’s recommendations, that the 
Corporation’s level of operations existing at year end 
would be maintained through replacement with like 
assets at Current prices. In reality, decisions regarding 
whether or not assets will be replaced and the manner of 


replacement will be made in the light of future economic, 


regulatory, technological and competitive conditions. It 
must not be assumed, therefore, that the Corporation's 
operating capability will be maintained in the form and 
manner assumed in developing the CICA data. It must 
not also be assumed that the CICA approach, which 
implies that assets are being renewed as they are con- 
sumed, reflects the Corporation’s asset replacement pol- 
icy. Assets, if they are to be replaced, will be replaced at 
intervals which may be lengthy and when revenue 
levels are likely to support replacement costs. 

The assumption that operating capability will be 
maintained is particularly questionable in the context of 
the Corporation’s natural resource activities. Oil and gas 
wells and mines are unique in terms of location, ground 
conditions and potential and when depleted they cannot 
be specifically replaced. Even if new reserves in existing 


quantities could be found, the current cost of finding 
such reserves would be difficult to determine. 

For rate regulated enterprises such as CP Air and CNCP 
Telecommunications, rate levels are limited to the recov- 
ery of historical costs and cannot provide for the higher 
current costs of replacing existing assets. Consequently, 
to compare revenues based on historical costs against 
inventory and fixed asset charges based on current 
replacement prices is not totally meaningful. 

It should be noted that, in accordance with the CICA’s 
recommendations, income taxes as reported in the Cor- 
poration’s audited financial statements have not been 
restated in computing income on the recommended 
current cost basis. To call for hypothetical increases to 
depreciation, cost of goods sold and operating expenses 
resulting from inflation without giving recognition to a 
hypothetical reduction in income taxes may, in the 
Corporation’s opinion, significantly overstate the impact 
of higher prices on an enterprise. 

It should also be noted that the new CICA data were 
necessarily developed on the basis of assumptions and 
subjective estimates that are not verifiable and the adop- 
tion of different, but equally valid, assumptions could 
produce materially different results. 


Bases for Determining Current Costs 

A variety of methods was used to determine the current 
cost of properties, including published indices, manufac- 
turers’ prices, appraisal values and engineering esti- 
mates. Because there is no generally accepted method for 
measuring the current cost of replacing existing oil, gas 
and mineral reserves, estimates of the current cost of pet- 
roleum, natural gas and mining properties have been 
compiled by application of indices (including the Con- 
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sumer Price Index) to historical costs. However, because 
the activities and, therefore, the costs required to replace 
existing reserves are unpredictable, application of in- 
dices to historical costs results in current cost estimates 
that may be grossly misstated. 

The current cost of inventories was estimated based 
on current suppliers’ prices, recent manufacturing costs 
and published price indices. 


Supplementary Data 
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Statement of Consolidated Income ona 
Current Cost Basis Assuming Maintenance 
of Existing Operating Capability 

for the Year ended December 31 


Net income, historical cost basis 


Adjustments to reflect changes in 
current costs: 
Cost of goods sold and operating expenses 
Depreciation, depletion and amortization 
Gains on disposal of properties 


Less: Minority interests 


Net income on a current cost basis 
Financing adjustment 


Net income attributable to common 
shareholders on a current cost basis 


The provision for income taxes of $518 million (1983 - 
$273 million) has not been adjusted from the amount 
reflected in the Corporation’s audited financial state- 
ments. If the adjustments to reflect changes in current 
costs were recognized for tax purposes, the reduction in 
the Corporation’s income tax expense would result in 
the net income attributable to common shareholders 
being approximately 


The 1983 comparative figures have been restated to 
dollars of 1984 average purchasing power. 


The Corporation’s income on a current cost basis, which 
has been prepared in accordance with, and which re- 
flects the inherent limitations of the experimental tech- 
niques prescribed by the CICA, is below historical cost 
income. This is primarily due to significantly higher 
charges (1984 - $694 million; 1983 - $728 million) for 
depreciation, depletion and amortization. Included in 
the higher depreciation charges, however, are estimated 
amounts totalling $159 million (1983 - $170 million) for 
oil and gas and mining operations - activities for which 
the CICA experiment has little relevance. 

On the assumption that the Corporation will continue 
to use a combination of debt and equity to finance its 


1984 1983 

(in thousands) 
$ 376,903 $ 149,840 
15783 1. 40,944 
694,464 728,493 
17,128 18,408 
787,429 787,845 
246,827 230,093 
540,602 oe at fee? 
(163,699) (407,912) 
246,400 257,023 
$ 82,701 $ (150,059) 
$ 314,500 $ 123,400 


operations, the financing adjustment provides a measure 
of the extent to which common shareholders will be 
shielded from the higher costs of replacing inventories 
and properties. The CICA recommendations require that 
the financing adjustment, which reflects the portion of 
current cost increases financed through net borrowings, 
be shown on two bases. The adjustment of some $246 
million (1983 — $258 million) which is reflected in the 
Corporation’s current cost income attributable to com- 
mon shareholders is based on the total increase in current 
costs during the year. If the financing adjustment had been 
based on current cost adjustments to income, it would 
have amounted to some $155 million (1983 - $157 million). 
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Schedule of Consolidated Assets on a Current Cost Basis 


as at December 31 


Inventories 
Properties (net) 
Net Assets (common shareholders’ equity) 


1984 1984 1983 
Historical Current Current 
Cost Basis Cost Basis Cost Basis 

(in thousands) 
$ 1,989,093 $ 2,052,643 $ 2a Day 
3}, BA SNE 25,688 462 25,849 67& 
4,497,302 13,820,319 14,058,67¢ 


Net assets on a current cost basis consist of common 
shareholders’ equity on an historical cost basis, plus the 
difference (net of minority shareholders’ interest) be- 
tween the current and historical cost of inventories and 
properties. 


The 1983 comparative figures have been restated to 
dollars of 1984 year-end purchasing power. 
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Other Supplementary Information 
for the Year ended December 31 


Increase in the current cost amounts 
of inventories and properties 
Effect of general inflation 


Excess of increase in current cost over 
the effect of general inflation 


Gain in general purchasing power from 
having net monetary liabilities 


The 1983 comparative figures have been restated to 
dollars of 1984 average purchasing power. 


1984 1983 

(in thousands) 
$ 1,254,852 $ 1,302,135 
950,353 PASTEZID 
$ 304,499 $ 150,916 
$ 264,400 $ 324,900 


Included under Other Supplementary Information are 
additional data called for by the CICA. The increase in the 
current cost amounts of inventories and properties, less 
the effect of general inflation, indicates that during 1984 
the value of the Corporation’s assets, measured in cur- 
rent costs, increased at a higher rate than the rate of 
general inflation as measured by the Consumer Price 
Index. 


The gain in general purchasing power from having 
net monetary liabilities represents the benefit to the 
Corporation from financing part of its operations with 
debt which, because of inflation, has declined in real 
terms. 


Reserve Data 
The CICA requires certain quantity disclosures for com- 
panies with interests in mineral and oil and gas reserves. 
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The disclosures covering oil and gas reserves are included 
as supplementary data under Oil and Gas Reporting. 
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Major Proven and Probable Ore Reserves 


Changes during the Year 


Changes during the Year 


Dec. 31 Dec. 31 Dec. 31 
1982 Production Discoveries Revisions 1983 Production Discoveries Revisions 1984 
(in thousands of short tons) 
Cominco Ltd. 
Sullivan, Pine Point 
(69.1% owned), 
Polaris, Black Angel 
(62.5% owned) and 
Magmont Mines 
(50% owned) 102,400 (6,000) 12,200 (8,800) 99,800 (8,000) 10,000 (1,900) 99,900 
Con-Rycon Mine 2,100 (209) 171 (162) 1,900 (244) 159 (115) 1,700 
Buckhorn Mine — — 5,100 — 5,100 (194) 194 (2,000) 3,100 
Valley Mine 500,000 (7,900) _ 16,900 509,000 (9,300) 116,300 — 616,000 
Warm Springs Mine 7,300 (188) 588 _ 7,700 (210) 110 | 7,600 
Vade Mine 155,000 (3,353) — B35) 3) 152,000 (3,800) 1,600 200 150,000 
Fording Coal Limited 
Fording River Operations 238,800 (3,100) a 1,300 237,000 (4,400) — 6,300 238,900 
Thermal Coal 2,133,000 (4,200) = (72,000) 2,056,800 (5,500) — (81,300) 1,970,000 
The Algoma Steel 
Corporation, Limited 
Wawa Mine 50,702 (1,270) — (4,092) 45,340 (1,414) — 56 43,982 
Tilden Mine 
(30% owned) 81,249 (1,346) — _— 79,903 (1,796) — _— 78,107 
Cannelton Mines 
Metallurgical Coal 186,300 (1,716) — 225 184,809 (1,740) _— (43,173) 139,896 
Thermal Coal 80,000 (520) — (396) 79,084 (O52) — 7,225 95,257 


The reserve and production quantities listed for the asso- 
ciated companies of Cominco represent the full amounts 
and not Cominco’s share. The reserve and production 
quantities for the Tilden Mine represent Algoma’s share 
only. 

The reserve and production quantities included above 
for Cominco are stated in tons of ore, while the quantities 
for Algoma are stated in product tons of sinter (48% iron) 


and pellets (65% iron) at the Wawa and Tilden mines 
respectively. The reserve and production quantities 
noted for Fording Coal, and Algoma’s Cannelton Mines, 
are Stated in short tons of cleaned coal. 

Fording currently receives only a royalty from the 
production of its thermal coal reserves. 

Total expenditures on exploration for minerals in the 
year 1984 amounted to $42,000,000. 
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Mineral Content of Reserves and Production 


Minerals Contained in Reserves 


Production during year 


December 31 (tons are short tons) 
1984 1983 
Cominco Ltd. 

Sullivan, Pine Point, Lead 4.0% 4.1% 380,800 tons (concentrate) 
Polaris, Black Angel Zinc 7.6% 7.6% 833,400 tons (concentrate) 
and Magmont Mines _ Silver (Sullivan and 1 0z. O72 

Black Angel only) per ton per ton 

Buckhorn Mine Gold 0.04 oz. 0.04 oz. 3,100 oz. 

per ton per ton 

Con-Rycon Mine Gold 0.42 oz. 0.44 oz. 89,100 oz. 

per ton per ton 

Valley Mine Copper 0.47% 0.475% 41,700 tons (contained metal) 

Warm Springs Mine P2O0s 30.0% 30.0% 210,000 tons (phosphate rock) 

Vade Mine K,0 DI iF V0 25.3% 1,361,100 tons (concentrate) 
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Five-Year Summary 


1984 


1983 


1982 


198] 1980 


(Figures in thousands, except amounts per share) 


Revenues $14,635,095 $12,759,297 $12,301,895 $12,336,266 $ 9,984,546 
Net income from: 

CP Rail $ 185,544 ¢ 183,969 $¢ 11 7873S [PAVE A Mates. 985 121,595 

CP Air 13,760 (16,408) (39,214) (22,781) 2,853 

CP Ships (23,606) (73,979) (20,261) 42,734 50,126 

CP Trucks 3,070 5,896 Le! 5,466 (le5 27) 

Soo Line Corporation 12,902 11,659 13,639 23,008 23,076 

CP Telecommunications 8,074 6,419 5,103 4,936 4,955 

Miscellaneous (34,273) (18,074) 3,603 18,04] 192132 

Canadian Pacific 

Enterprises Limited 211,432 44,110 106,000 287,007 362,947 

Net income $ 376,903 $ 143,592 $ 188,294 $ 485,579 $ 583,157 
Total assets $18,796,122 $17,601,949 $17,273,034 $16,330,185 $ 13,038,501 
Total long term debt $ 5,608,992 $ 5,536,445 $ 5,538,691 $ 4,647,637 $ 2,997,437 
Perpetual 4% Consolidated 

Debenture Stock 157,805 292,549 292,549 292,549 292,549 
Minority shareholders’ interest 

in subsidiary companies 2,997,161 2,674,355 2,586,591 2,477,342 2,251,899 
Shareholders’ equity 4,522,943 4,052,571 3,990,981 3,929,369 3,523,186 
Total capitalization $13,286,901 $12,555,920 $12,408,812 $11,346,897 $ 9,065,071 
Per Ordinary Share: 

Net income $ 5.24 $ 1.98 §$ BE60" = > On oes 8.11 

Dividends for the year 1.40 1.40 1.65 1.90 


Number of Ordinary shares remained 
unchanged at 71,662,280. 


Geographic Distribution 
of Net Property Investment 


at December 31, 1984 


Canada 
Atlantic Provinces 
Quebec 
Ontario 
Manitoba 
Saskatchewan 
Alberta 
British Columbia 
N.W.T., Yukon & Offshore 
Transportation Equipment 


Properties, at Cost 
less Depreciation Percent of Total 


(in millions) 


334 3 
1,116 8 
2,802 2] 

246 2 

419 3 
2,034 15 
1,999 15 

348 3 
1,588 he 


10,886 82 


a GG) nS vsiiev o= 


Outside Canada 
United States 
Other 

Ocean Ships 


1,671 te} 
114 ] 
576 4 


2,361 18 


Mi. SS ie 


Total 


$ 


13,247 100 


SSS SS Eee ne a a ade 
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Ordinary Share Market Prices 


First Quarter 
Second Quarter 
Third Quarter 
Fourth Quarter 


Year 


Stock and Share Transfer Agents 


The Royal Trust Company 
1660 Hollis Street, 
Halifax, N.S. B3J 1V7; 


Brunswick House, 
1 King Street, 
Saint John, N.B. E2L1GI; 


630 Dorchester Boulevard West, 


Montreal, Quebec H3B 186; 


Royal Trust Tower, 
Toronto-Dominion Centre, 
Toronto, Ontario M5W IP9; 


330 St. Mary Avenue, 
Winnipeg, Manitoba R3C 3Z5; 


1862 Hamilton Street, 
Regina, Saskatchewan S4P 2B8; 


700 The Dome Tower, 
Toronto-Dominion Square, 
333 - 7th Avenue S.W., 
Calgary, Alberta T2P 2Z1; 


Royal Trust Tower, 
Bentall Centre One, 
505 Burrard Street, 
Vancouver, B.C. V7X IR5. 


Bank of Montreal Trust 
Company 

2 Wall Street, 

New York, N.Y. 10005. 
Deputy Secretary, 
Canadian Pacific Limited 
50 Finsbury Square, 
London, England EC2A IDD. 


Toronto Stock Exchange 


1984 1983 
High Low High Low 
(Canadian dollars) 
53/3 42% 44'/2 35%4 
445/s 38 50 42's 
484 37s 5113/4 4354 
50's 45 534 46/8 
5 35/s 37s 531%4 35% 
Stock and Share Listings 


Debenture Stock (Sterling) listed on: 
London, Eng. Stock Exchange 


Debenture Stock (U.S. Currency) 
listed on: 
New York Stock Exchange 


Preference Shares (Sterling) listed on: 


Montreal, Toronto, Vancouver and 
London, Eng. Stock Exchanges 


Preference Shares (Canadian Dollar) 
listed on: 

Montreal, Toronto, Vancouver and 
London, Eng. Stock Exchanges 


74% Cumulative Redeemable 
Preferred Shares, Series A listed on: 
Montreal, Toronto, Vancouver and 
London, Eng. Stock Exchanges 


Ordinary Shares listed on: 
Montreal, Toronto, Vancouver, 
New York and London, Eng. 
Stock Exchanges. 
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New York Stock Exchange 
1984 1983 
High Low High Low 
(U.S. dollars) 
427/s 33 36/4 28'/2 
343/4 299/s 403/4 34, 
37s 28Ys 42 3554 
38 344 427s 37/4 
427/s 28s 427/3 28'/2 
Share Holdings 


The number of registered holdings of 
the voting shares of the Corporation 
at December 31, 1984 was 47,093. 

The distribution by countries of 
total voting rights of the Ordinary 
and Preference Shares at that date 
was as follows: 


Canada 77.57% 
United States 15.07 
United Kingdom 2.52 
Other Countries 4.84 
100.00% 


Shareholders having inquiries or 
wishing to obtain copies of the Cor- 
poration’s non-consolidated (parent 
company) financial statements or its 
Form 10-K filed with the Securities 
and Exchange Commission should 
write to: 


D.J. Deegan, 

Secretary, 

Canadian Pacific Limited, 
P.O. Box 6042, Station A, 
Montreal, Quebec, 
Canada H3C 3E4 


Board of Directors 


Lloyd I. Barber, O.C., Ph.D., 
President, 
University of Regina, Regina 


*F.S. Burbidge, 
Chairman and Chief Executive 
Officer, 
Canadian Pacific Limited, Montreal 


James W. Burns, 
President, Power Corporation 
of Canada, Montreal 


*Robert W. Campbell, 
Chairman and Chief Executive 
Officer, Canadian Pacific Enterprises 
Limited, Calgary 


*Paul Desmarais, O.C., 
Chairman and Chief Executive 
Officer, Power Corporation 
of Canada, Montreal 


C.A. Fielding, 

Honorary Chairman and Chief 
Executive Officer, Alexander Centre 
Industries Limited, Sudbury 


Allard Jiskoot, 

Director and Former Chairman 
of the Board, 

Pierson, Heldring & Pierson N.V., 
Amsterdam, The Netherlands 


A.S. Kingsmill, Q.C., 
Partner, Law firm of Tilley, 
Carson & Findlay, Toronto 


Donald C. Matthews, 
President and General Manager, 
Highland Stock Farms Ltd., Calgary 


*W. Earle McLaughlin, O.C., 
Director and Former Chairman of 
the Board, The Royal Bank 
of Canada, Montreal 


Stanley A. Milner, 


President and Chief Executive Officer, 


Chieftain Development Co. Ltd., 
Edmonton 


tJ.H. Moore, 
Corporate director, Former Chairman 
of the Board, John Labatt Limited, 
London, Ontario 


William D. Mulholland, 
Chairman and Chief Executive 
Officer, Bank of Montreal, Toronto 


*Paul L. Paré, O.C., 
Chairman and Chief Executive 
Officer, Imasco Limited, Montreal 


The Rt. Hon. Lord Polwarth, 
T.D., D.L., 

Director, Bank of Scotland, 
Edinburgh, Scotland 


**Claude Pratte, Q.C., 


Partner, Law firm of Stein, Monast, 
Pratte & Marseille, Quebec 


fLucien G. Rolland, O.C., 
Chairman and Chief Executive 
Officer, Rolland inc., Montreal 


A.M. Runciman, O.C., 
Former President, United Grain 
Growers Limited, Winnipeg 


Thomas G. Rust, 
Chairman of the Board, Crown Forest 
Industries Limited, Vancouver 


F.H. Sherman, 
Chairman and Chief Executive 
Officer, Dofasco Inc., Hamilton 


*W.W. Stinson, 
President, Canadian Pacific Limited, 
Montreal 


Jean Casselman Wadds, O.C., 
Commissioner, Royal Commission 
on the Economic Union and 
Development Prospects for 
Canada, Ottawa 


*Ray D. Wolfe, C.M., 
Chairman and Chief Executive 
Officer, The Oshawa 
Group Limited, Toronto 


*Member of the Executive Committee 
+Member of the Audit Committee 


Directorate 


At the Annual and Special General 
Meeting of Shareholders held on 
May 2, 1984, The Hon. Ian D. 
Sinclair, O.C., Q.C. and Mr. Kenneth 
A. White retired, having attained the 
age limit for directors as prescribed 
in the Corporation’s by-laws. Sena- 
tor Sinclair’s retirement as a director 
marked the completion of a distin- 
guished forty-two year career with 
Canadian Pacific during which he 
rendered outstanding service and 
leadership on the Board and the Ex- 
ecutive Committee and as the most 
senior executive officer of the Corpo- 
ration. Mr. White was appointed a 
director in 1974 and was a member 
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Officers 


F.S. Burbidge, 
Chairman and Chief Executive 
Officer, Montreal 


W.W. Stinson, 
President, Montreal 


Corporate Services 


J.C. Anderson, 
Vice-President Personnel, 
Montreal 


J.P.T. Clough, 
Vice-President Finance and 
Accounting, Montreal 


Donald S. Maxwell, Q.C., 
Vice-President Law and General 
Counsel, Montreal 


J.A. McDonald, 
Vice-President Industry Relations, 
Montreal 


R.T. Riley, 
Vice-President Corporate, 
Montreal 


1.B. Scott, 
Vice-President Administration 
and Public Affairs, Montreal 


G.F. Sekely, 
Vice-President Computers and 
Communications, Toronto 


D.J. Deegan, 
Secretary, Montreal 


D.E. Sloan, 
Treasurer, Toronto 


J. Thomson, 
Comptroller, Montreal 


of the Audit Committee for nine 
years. The directors desire to record 
their recognition of the notable con- 
tributions to the affairs of the Corpo- 
ration made by these retiring 
members. 

Mr. A.S. Kingsmill, Q.C. was 
elected a director to replace Senator 
Sinclair and Mrs. Jean Casselman 
Wadds, 0.C. was elected a director to 
replace Mr. White. Mr. Clifford A. 
Fielding was appointed a director on 
August 13, 1984 to replace The Rt. 
Hon. John N. Turner, P.C., Q.C. who 
tendered his resignation as a director 
of the Corporation effective June 30, 
1984. 


Copies of the following 1984 annual 
reports can be obtained by writing to: 


Canadian Pacific Enterprises Limited 
Vice-President Administration and 
Secretary 

Canadian Pacific Enterprises Limited 
Suite 2300 

125-9th Avenue S.E. 

Calgary, Alberta T2G OP6 


Canadian Pacific Air Lines, Limited 
Secretary 

Canadian Pacific Air Lines, Limited 
One Grant McConachie Way 
Vancouver International Airport 
British Columbia V7B 1V1 


Si vous désirez vous procurer la 
version francaise du présent rapport, 
veuillez vous adresser au secrétaire, 
Canadien Pacifique Limitée, 

C.P. 6042, succursale A, 

Montréal, Québec, Canada 

H3C 3E4 


Intentionally left blank 


Canadian Pacific Limited 


Management Proxy Statement 
March Tl, 1985 


Canadian Pacific Limited 


Notice of Annual Meeting of Shareholders 


Notice is hereby given that the 104th Annual Meeting of Shareholders of Canadian Pacific Limited (the Corporation) 
will be held on Wednesday, May 1, 1985, at The Palliser Hotel, 9th Avenue and 1st Street South West, Calgary, Alberta, 
Canada, at 11:00 a.m., Calgary time, for the following purposes: 


(a) to receive the Report of the Directors, the accompanying Consolidated Financial Statements and Report of the 
Auditors thereon, for the year ended December 31, 1984; 


(b) to elect directors; 
(c) to appoint auditors; 


(d) to consider and, if thought advisable, to pass a special resolution to amend the articles of continuance of the 
Corporation to subdivide its Ordinary Shares and its Preference Shares on a three-for-one basis and to make 
certain consequential amendments to the said articles. The text of this special resolution is set out on page 16 
of the accompanying Proxy Statement which forms part of this notice; 


(e) to consider and, if thought advisable, to pass a special resolution to amend the articles of continuance of the 
Corporation to change the maximum number of Ordinary Shares that the Corporation is authorized to issue from 
100,000,000 to an unlimited number. The text of this special resolution is set out on page 21 of the accompanying 
Proxy Statement which forms part of this notice; 


(f) to transact such other business as may properly come before the meeting. 


The Board of Directors has specified that proxies to be used at the Annual Meeting of Shareholders or an 
adjournment thereof must be deposited with the Corporation at Montreal, Quebec, Canada, not later than 11:59 p.m., 
Montreal time, Monday, April 29, 1985. 


By order of the Board of Directors, 
D.J. Deegan, Secretary. 
Montreal, March 11th, 1985. 


NOTE: 
If you are unable to attend the meeting in person, please complete and return the enclosed form of proxy in the 


envelope provided. 


UdllaQidl FaCiiiC LIMITE 


Registered Office: 910 Peel Street, RO. Box 6042, Station A, Montreal, Quebec, Canada H3C 3E4 


Management Proxy Statement 
for Annual Meeting of Shareholders, Wednesday, May 1, 1985, at Calgary, Alberta, Canada. 


Approximate date proxy material first sent to shareholders: March 29, 1985. 


Solicitation of Proxies 


This Proxy Statement is furnished in connection with the solicitation by the management of Canadian Pacific Limited 
(the Corporation) of proxies for use at the Annual Meeting of Shareholders of the Corporation to be held at the time 
and place and for the purposes set forth in the foregoing notice of meeting or any adjournment thereof. The cost of 
solicitation will be borne by the Corporation. The solicitation will be primarily by mail. However, certain officers and 
employees of the Corporation may also solicit proxies by telephone or in person and the firm of Hill & Knowlton, Inc. 
has been engaged to solicit proxies from brokers, banks and nominees by mail, by telephone or in person in the 
United States at a cost of $10,000 plus out-of-pocket expenses. 


Appointment of Proxyholders and Revocation of Proxies 


A vote at all meetings of shareholders of the Corporation may be given in person or by proxy whether or not the 
proxyholder is a shareholder. 


A shareholder giving a proxy has the right under subsection 142(4) of the Canada Business Corporations Act (CBCA) 
to revoke the proxy (1) by instrument in writing executed by the shareholder or by the shareholder’s attorney authorized 
in writing and deposited either at the registered office of the Corporation at any time up to and including the last 
business day preceding the day of the meeting, or any adjournment thereof, at which the proxy is to be used, or with 
the chairman of the meeting on the day of the meeting, or any adjournment thereof or (2) in any other manner permitted 
by law. 


Voting Shares as Specified 


Shares represented by properly executed proxies in favour of the persons designated in the printed portion of the 
enclosed form of proxy will be voted or withheld from voting on any ballot that may be called for and, where the 
shareholder specifies a choice with respect to any matter to be acted upon, such shares will be voted in accordance 
with any specification so made. In the absence of such specification, such shares will be voted for the election of 
directors, the appointment of auditors and the passing of special resolutions to amend the articles of the Corporation 
to subdivide its Ordinary and Preference Shares and to make certain consequential amendments and to change the 
authorized number of Ordinary Shares. 


Exercise of Discretion by Proxyholders 


The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to amendments 
or variations to matters identified in the notice of meeting and with respect to other matters which may properly 
come before the meeting. At the date of this Proxy Statement, the management of the Corporation knows of no such 
amendments, variations or other matters to come before the meeting. 


Voting Securities 


On March 11, 1985, there were outstanding 71,662,280 Ordinary Shares, 3,846,397 Canadian Dollar Preference Shares 
and 864,923 Sterling Preference Shares, the holders of which are entitled to one vote for each share held. The holders 
of both the Ordinary and the Preference Shares are entitled to vote together at the Annual Meeting, giving a total 
entitlement of 76,373,600 votes. The Board of Directors has fixed the close of business on March 20, 1985, as the 
record date for the purpose of determining shareholders entitled to receive notice of the meeting but the failure of 
any shareholder of the Corporation to receive a notice of a meeting of shareholders of the Corporation does not 
deprive the shareholder of a vote at the meeting. If a person has acquired shares after the record date, that person is 
entitled to vote those shares at the meeting upon producing properly endorsed share certificates, or otherwise 
establishing share ownership, and demanding the inclusion of his or her name in the list of shareholders not later 

_ than 10 days before the date of the meeting. 


Principal Holders of Voting Securities 


As of March 11, 1985, except for the shares deemed to be beneficially owned by Messrs. Paul Desmarais, James W. 
Burns (see footnote (1) to the following table) and Clifford A. Fielding (see footnote (2) to the following table), each 
director and nominee for election as director and the other directors and officers as a group did not beneficially own 
in excess of 1% of any class of voting securities of the Corporation or any of its subsidiaries. 


As of March 11, 1985, the only persons known to the directors or officers of the Corporation to be the beneficial 
owners of more than 5% of any class of its voting securities are as follows: 


Title of 
class 


Ordinary 
Shares 


Ordinary 
Shares 


Preference 
Shares 


Preference 
Shares 


Footnotes 


Name and address of 
beneficial owner 


Caisse de dépdt et placement 


du Québec, 


1981, avenue McGill College, 


Montréal, Québec H3A 3C7 


Power Corporation of Canada, 


759 Victoria Square, 
Montreal, Quebec H2Y 2K4 


Alexander Centre Industries 


Limited, (a privately owned 


company), Sudbury, Ontario 


Phenix Flour Limited, 

(a wholly-owned indirect 
subsidiary of Canadian 
Pacific Enterprises Limited 
of Calgary, Alberta), 

3800 Notre Dame St. East, 
Montreal, Quebec H1W 2J8 


Amount and nature of 
beneficial ownership 


7,109,400 shares 


Has sole voting and 
investment powers 


8,223,284 shares 
See footnote (1) 


568,553 Sterling shares 
2,693,990 Canadian Dollar shares 
See footnote (2) page 3 


11,000 Sterling shares 
275,125 Canadian Dollar shares 
Has sole voting and 
investment powers 


Percent 
of class 


9.92 


11.48 


69.25 


6.07 


(1) At March 11, 1985 Power Corporation of Canada (Power) owned directly 3,368,200 Ordinary Shares, or 4.70% of 
the class, as to which it is deemed to have sole voting and investment powers and of which it is deemed to be 
the beneficial owner under regulations of the United States Securities and Exchange Commission. At the same 
date, Power controlled or had substantial interests in companies which owned or held or controlled 615,800 
Ordinary Shares, or 0.86% of the class, as to which Power is deemed under such regulations to have sole voting 
and investment powers and of which it is deemed to be the beneficial owner, and 4,239,284 Ordinary Shares, or 
5.92% of the class, as to which Power is deemed to share voting and investment powers and of which it is also 
deemed to be the beneficial owner. At the same date, companies which Power controlled or in which it had 
substantial interests also owned or held or controlled shares in subsidiaries of the Corporation, as to which 
Power is deemed to share (except where otherwise indicated) voting and investment powers and of which it is 


deemed to be the beneficial owner, as follows: 


Canadian Pacific Limited 
subsidiary 


Canadian Pacific Enterprises Limited 
The Algoma Steel Corporation, Limited 


AMCA International Limited 
Cominco Ltd. 

Pine Point Mines Limited 
Vestgron Mines Limited 


Great Lakes Forest Products Limited 


Corporate Foods Limited 
Eastern Bakeries Limited 


PanCanadian Petroleum Limited 


Steep Rock Resources Inc. 


Common 
shares 


*1,623,746 
1,470,183 
1,214,702 
3,041,895 

105,385 
95;522 
156,125 
51,000 
5,420 
875,100 
355 


Percent 
of class 


1.05 
10.22 
3.66 
4.73 
2.33 
2.26 
3.22 
1.63 
0.49 
0.70 


*(includes 45,000 shares, or 0.03% of the class, as to which Power is deemed to have 


sole voting and investment powers) 


Principal Holders of Voting Securities (continued) 


Except for the 3,368,200 shares of the Corporation owned directly by Power, the boards of directors of the 
companies which Power controls or in which it has substantial interests, and which are The Investors Group, 
The Great-West Life Assurance Company, Montreal Trustco Inc., Consolidated-Bathurst Inc., Gesca Ltée, and 
their respective subsidiaries and pension funds, in fact exercise sole voting and investment powers with respect 
to the shares of the Corporation and its subsidiaries owned or held or controlled by them, and Power disclaims 
beneficial ownership of any shares not owned by it directly. 


Mr. Paul Desmarais, O.C., a director of the Corporation, is Chairman and Chief Executive Officer and controlling 
stockholder of Power, and is deemed under regulations of the United States Securities and Exchange Commission 
to be the beneficial owner of all shares of the Corporation and its subsidiaries of which Power is deemed to be 
the beneficial owner; Mr. Desmarais disclaims beneficial ownership of any shares not owned by Power directly. 
Mr. James W. Burns, also a director of the Corporation, is President and a director of Power and may also be 
deemed under the same regulations to be the beneficial owner of all the shares of the Corporation and its 
subsidiaries of which Power is deemed to be the beneficial owner; Mr. Burns disclaims beneficial ownership of 
any such shares. 


An agreement dated December 15, 1981 between the Corporation, Power and Mr. Desmarais limits to 15% the 
voting shares of the Corporation that may be held by the Power group of companies and Mr. Desmarais. Under 
the agreement, the Power group will vote its beneficially owned shares of the Corporation in accordance with 
the recommendations of the Board of Directors of the Corporation, except in certain circumstances which do 
not cover the matters identified in the foregoing Notice to Shareholders. The agreement extends until December 31, 
1991, subject to early termination options which arise in certain situations. The agreement allows Power to increase 
its holdings beyond the 15% only if a take-over bid is made for the Corporation or if another shareholder 
acquires more than 10% of the voting shares of the Corporation. In the case of another shareholder acquiring 
more than 10%, Power’s increased holdings together with those of other members of the Power group are limited 
to 5% more than the holdings of such other shareholder. Mr. Desmarais and Mr. Burns were nominated as 
directors of the Corporation in 1982 and 1983, respectively, pursuant to that agreement. 


(2) Alexander Centre Industries Limited (Alexander) also owns 184,822 Ordinary Shares. Management has been 
informed that more than 50% of the voting securities of Alexander is owned by Mr. Clifford A. Fielding, Sudbury, 
Ontario, a director of the Corporation, and that the balance of the voting securities of Alexander is owned by his 
spouse, Mrs. Lily Fielding and trusts established for his six grandchildren. In addition to the Ordinary Shares 
and the Preference Shares owned by Alexander, management has been informed that Mr. Fielding’s spouse, 
Mrs. Lily Fielding; his son Malcolm James Fielding and his spouse, Shirley Anne Fielding; his daughter, Brenda 
Elaine Wallace and her spouse, James Duncan Wallace; his six grandchildren and trusts established for them; 
and three bodies corporate which are, Waters Holding Corporation Limited, Alexander Transport Limited and 
Northern Ski Company Limited, the shares of which are owned by Mr. Fielding and/or members of his family, 
own an aggregate of 526,395 Ordinary Shares, 257,435 Canadian Dollar Preference Shares and 73,012 Sterling 
Preference Shares. 


Election of Directors 


The terms of the following six directors will expire at the forthcoming Annual Meeting of Shareholders: A.S. Kingsmill, 
Q.C., Donald C. Matthews, Stanley A. Milner, The Rt. Hon. Lord Polwarth, T.D., D.L., Claude Pratte, Q.C. and W.W. 
Stinson. At that time, A.M. Runciman, O.C. will retire, having attained the age limit for directors as prescribed in 
By-law No. 1 (the General By-law), thus creating a vacancy on the Board. 


The Board of Directors consists of a minimum of three and a maximum of 24 directors. The number of directors is 23 
as fixed by the directors in accordance with the General By-law. Under the General By-law, which came into effect 
upon the Corporation’s continuance under the CBCA in 1984, each director is to be elected to hold office for a term 
commencing at the close of the annual meeting of shareholders at which he is elected and ending at the close of 
the third annual meeting of shareholders following his election. To effect the transition from the previous cycle of 
four years to acycle of three years, the General By-law provides that, of the directors to be elected at the first annual 
meeting following continuance, at least one-third shall be elected for a term expiring at the close of the third annual 
meeting of shareholders following their election, at least one-third for a term expiring at the close of the second 
such annual meeting, and the remainder for a term expiring at the close of the first such annual meeting. Therefore, 


_ the following nominations will be made: Messrs. Kingsmill, Milner and Pratte will be nominated for re-election fora 
_ term of three years; Mr. Matthews and Mr. Stinson for a term of two years; Mr. C. Douglas Reekie as a replacement 


for Mr. Runciman will be nominated for election as a director for a term of two years; and Lord Polwarth will be 
nominated for re-election for a term of one year. The management does not contemplate that any of the nominees 


Election of Directors (continued) 


will be unable to serve as directors but, if that should occur for any reason prior to the meeting, the persons named 


in the enclosed form of proxy intend to vote for another nominee selected by management. 


Information as of March 11, 1985 as to the aforementioned seven nominees and the directors continuing in office is 


as follows: 
Name of director Principal occupation 
or employment 

(For committee mem- 

berships and meeting 

attendance, see 

footnotes page 8) 


Date on which 


present or pro- 


posed term of 
office expires 


Director since 


Canadian Pacific Limited (CPL) 
Ordinary Shares owned of record 
and beneficially as directors’ 
qualifying shares 


Equity securities of CPL or its 
subsidiaries, beneficially owned 


Certain other directorships 
and relationships required 

to be reported by the U.S. 
Securities and Exchange 
Commission (see footnotes 
page 8) and major offices held 


Age other temple directers in significant affiliates 
qualifying shares (tCPL subsidiaries) 
Director nominated for re-election for one year term 
*The Rt. Hon. Lord Director, May 7, 1986 2,000 
Polwarth, T.D., D.L. Bank of Scotland, 1975 Nil Director of 
Edinburgh, Scotland. 1) Halliburton Company 
68 
Nominee for election as director for two year term 
C. Douglas Reekie President and May 6, 1987 2,000 Director of 
Chief Executive Officer <I Sara : me [1] tC.P. Enterprises Limited 
d 1.ces Cum i= Lim d ate 
CAE Industries Ltd., Carraan oh eowiine Uilice 1) tAMCA International Limited 
60 
Toronto, 2,000 Cominco Ltd. $2.00 Tax tMarathon Realty Company 
a holding and management Deferred Exchangeable Limited 
Compas Preferred Shares Series A 
1,500 PanCanadian Petroleum 
Limited Common Shares 
Directors nominated for re-election for two year term 
Donald C. Matthews President and May 6, 1987 2,000 Nil 
General Manager, 1975 100 CPL Ordinary Shares 
Highland Stock Farms Ltd., 66 £1,378 GP Perpetual 4% 
Calgary, Consolidated Debenture 
cattle breeding. Stock (owned by 
Mr. Matthews’ spouse, 
as to all of which he disclaims 
beneficial ownership) 
750 Cominco Ltd. Common Shares 
(includes 600 shares owned by 
Highland Stock Farms Ltd.) 
W.W. Stinson President, May 6, 1987 2,000 Director of 
ORO) Canadian Pacific Limited, 4981 1,630 CPL Ordinary Shares 1) tC.P. Enterprises Limited 
Montreal. I 837 C.P. Enterprises Limited tCominco Ltd. 
Gommon Shares +Great Lakes Forest 
300 Cominco Ltd. Common Shares pee. ne 
100 Great Lakes Forest Products TMarathon Realty Company 
Limited Common Shares p Bice p 
100 PanCanadian Petroleum Limited t meter etroleum 
Common Shares 
(1) tSoo Line Corporation 
Directors nominated for re-election for three year term 
A.S. Kingsmill, Q.C. Partner, May 4, 1988 2,000 Partner of 
Law firm of Tilley, Carson 1984 2,398 C.P. Enterprises Limited (3) (4) Tilley, Carson & Findlay 
& Findlay, 57 Common Shares 
Teronto. 100 AMCA International Limited 


Common Shares 


Election of Directors (continued) 


Principal occupation 
or employment 


Name of director 


(For committee mem- 
berships and meeting 
attendance, see 


Date on which 


present or pro- 


posed term of 
office expires 


footnotes page 8) 


Director since 


Age 


Director nominated for re-election for three year term (continued) 


Stanley A. Milner 


Claude Pratte, Q.C. 
ORONO) 


Directors continuing in office after the meeting 


Lloyd |. Barber, 
(OG, Arvo). 


F.S. Burbidge 
@ 


( 


© 


James W. Burns 


Robert W. Campbell 
ORO) 


President and May 4, 1988 
Chief Executive Officer, 1980 
Chieftain Development Co. Ltd., 
Edmonton, 56 
engaged in petroleum and 
natural gas exploration and 
development. 
Partner, May 4, 1988 
Law firm of Stein, Monast 
d i 197 

Pratte & Marseille, 2 
Quebec. 60 
President, May 7, 1986 
University of Regina, 1983 
Regina. 

53 
Chairman and May 4, 1988 
Chief Executive Officer, 1971 
Canadian Pacific Limited, 
Montreal. 66 
President, May 6, 1987 


Power Corporation of Canada, 1983 
Montreal, 

a holding and management 55 
corporation. 


Chairman and May 7, 1986 
Chief Executive Officer, gh ae 
Canadian Pacific Enterprises 

Limited, 62 

Calgary, 


(CPL subsidiary) 
a diversified international 
business enterprise. 


Canadian Pacific Limited (CPL) 
Ordinary Shares owned of record 
and beneficially as directors’ 
qualifying shares 


Equity securities of CPL or its 
subsidiaries, beneficially owned 
other than CPL directors’ 
qualifying shares 


2,000 
7,000 CPL Ordinary Shares 


2,000 


11,167 CPL Ordinary Shares 
110,000 C.P. Enterprises Limited 
Common Shares 

323 The Algoma Steel Corporation, 
Limited Common Shares 

330 AMCA International Limited 
Common Shares 


2,000 
Nil 


2,000 


4,665 CPL Ordinary Shares 

4,783 C.P. Enterprises Limited 
Common Shares 

630 Cominco Ltd. Common Shares 
500 AMCA International Limited 
Common Shares 

400 PanCanadian Petroleum Limited 
Common Shares 


2,000 


(For list of voting securities that may 
be deemed to be beneficially owned 
by Mr. Burns, see footnote (1) page 2) 


2,000 


505 C.P. Enterprises Limited 
Common Shares 

101 The Algoma Steel Corporation, 
Limited Common Shares 

250 AMCA International Limited 
Common Shares 

330 Cominco Ltd. Common Shares 
100 Great Lakes Forest Products 
Limited Common Shares 

13,760 PanCanadian Petroleum 
Limited Common Shares 


Certain other directorships 
and relationships required 

to be reported by the U.S. 
Securities and Exchange 
Commission (see footnotes 
page 8) and major offices held 
in significant affiliates 

(fCPL subsidiaries) 


Director 

(1) Banister Continental Ltd. 

Director, President and 

Chief Executive Officer of 

11) Chieftain Development 
Co. Ltd. 


Partner of 
[3] Stein, Monast, Pratte & 
Marseille 
Director of 
TCIP Inc. 


Director of 
4) The Bank of Nova Scotia 
(i) Husky Oil Ltd. 


Director of 
(i) TC.P. Enterprises Limited 
4) TAMCA International Limited 
TCominco Ltd. 
tMarathon Realty Company 
Limited 
tPanCanadian Petroleum 
Limited 
(1) fSoo Line Corporation 


Director of 
(1) Genstar Corporation 


Director, Chairman and 
Chief Executive Officer of 
(i) ¢C.P. Enterprises Limited 
Chairman of the Board and 
Director 
tPanCanadian Petroleum 
Limited 
Director of 
tThe Algoma Steel 
Corporation, Limited 
11] TAMCA International Limited 
tCominco Ltd. 
tGreat Lakes Forest 
Products Limited 
4) Westinghouse Electric 
Corporation 


Election of Directors (continued) 


Name of director 


(For committee mem- 
berships and meeting 
attendance, see 
footnotes page 8) 


Principal occupation 
or employment 


Date on which 


present or pro- 


posed term of 
office expires 


Director since 


Age 


Canadian Pacific Limited (CPL) 
Ordinary Shares owned of record 
and beneficially as directors’ 
qualifying shares 


Equity securities of CPL or its 
subsidiaries, beneficially owned 
other than CPL directors’ 
qualifying shares 


Certain other directorships 
and relationships required 

to be reported by the U.S. 
Securities and Exchange 
Commission (see footnotes 
page 8) and major offices held 
in significant affiliates 

(tCPL subsidiaries) 


Directors continuing in office after the meeting (continued) 


Paul Desmarais, O.C. 
®© @ 


C.A. Fielding 


*Allard Jiskoot 


W. Earle McLaughlin, 
O.C. 
®©@® 


J.H. Moore 
@ 


William D. Mulholland 


Chairman and 

Chief Executive Officer, 
Power Corporation of Canada, 
Montreal, 

a holding and management 
corporation. 


Honorary Chairman and 
Chief Executive Officer, 
Alexander Centre Industries 
Limited, 

Sudbury, Ontario, 

supplier of construction 
material and construction. 


Director and Former 
Chairman of the Board, 
Pierson, Heldring & 

Pierson N.V., 

Amsterdam, The Netherlands, 
bankers. 


Director and Former 
Chairman of the Board, 
The Royal Bank of Canada, 
Montreal. 


Corporate director, 

Former Chairman of the Board, 
John Labatt Limited, 

London, Ontario, 

investment holding company. 


Chairman and 

Chief Executive Officer, 
Bank of Montreal, 
Toronto. 


May 7, 1986 
1982 
58 


May 4, 1988 
1984(* *) 
69 


May 6, 1987 
1964 
66 


May 6, 1987 
1965 
69 


May 6, 1987 


1972 
69 


May 4, 1988 


1983 
58 


2,000 


1,000 C.P. Enterprises Limited 
Common Shares 

(For list of voting securities 
deemed to be beneficially 
owned by Mr. Desmarais, 

see footnote (1) page 2) 


2,000 


12,000 CPL Ordinary Shares 

11,500 CPL Canadian Dollar 
Preference Shares 

3,000 CPL Sterling Preference Shares 
(For list of voting securities 

deemed to be beneficially 

owned by Mr. Fielding, 

see footnote (2) page 3) 


2,000 
3,000 CPL Ordinary Shares 


2,000 


3,000 CPL Ordinary Shares 

19,864 C.P. Enterprises Limited 
Common Shares 

245 The Algoma Steel Corporation, 
Limited Common Shares 

1,000 The Algoma Steel Corporation, 
Limited $2 Cumulative Redeemable 
Convertible Class B Preference 
Shares Series 1 

500 AMCA International Limited 
Common Shares 


2,000 


1,700 CPL Ordinary Shares 

4,400 C.P. Enterprises Limited 
Common Shares 

3,600 PanCanadian Petroleum 
Limited Common Shares 

(except for 3,000 C.P. Enterprises 
Limited Common Shares, all other 
shares reported above are owned 
by trusts for the benefit of 

Mr. Moore's sister of which he 

is a trustee, as to all of which he 
disclaims beneficial ownership) 


2,000 
1,000 CPL Ordinary Shares 


Director of 
(4) ¢C.P. Enterprises Limited 
() TheSeagram Company Ltd. 


Nil 


Director of 
4] N.V. Philips Glowlamps 


Director of 
(1) tC.P. Enterprises Limited 
+The Algoma Steel 
Corporation, Limited 
General Motors Corporation 
Genstar Corporation 
Nabisco Brands, Inc. 


See 


Director of 

(1) Bell Canada Enterprises Inc. 
(1) Bell Canada 

(1) Northern Telecom Limited 


Director of 
(1) The Upjohn Company 
(1) Harris Bankcorp. Inc. 


Election of Directors (continued) 


Name of director 


(For committee mem- 
berships and meeting 
attendance, see 
footnotes page 8) 


Principal occupation 
or employment 


Date on which 


present or pro- 


posed term of 
office expires 


Director since 


Age 


Canadian Pacific Limited (CPL) 
Ordinary Shares owned of record 
and beneficially as directors’ 
qualifying shares 


Equity securities of CPL or its 
subsidiaries, beneficially owned 
other than CPL directors’ 
qualifying shares 


Certain other directorships 
and relationships required 

to be reported by the U.S. 
Securities and Exchange 
Commission (see footnotes 
page 8) and major offices held 
in significant affiliates 

(tCPL subsidiaries) 


Directors continuing in office after the meeting (continued) 


*Paul L. Paré, O.C. 
O @ 


Lucien G. Rolland, 
OIC: 
@® 


Thomas G. Rust 
® 


F.H. Sherman 


Jean Casselman 
Wadds, O.C. 


Ray D. Wolfe, C.M. 
ORC) 


Chairman and 

Chief Executive Officer, 
Imasco Limited, 

Montreal, 

a parent operating company 


with tobacco, food services and 


retail divisions. 


Chairman and 

Chief Executive Officer, 
Rolland inc., 

Montreal, 

manufacturer and distributor 
of fine papers. 


Chairman of the Board, 
Crown Forest Industries 
Limited, 

Vancouver, 

engaged in the manufacture, 


sale and worldwide distribution 


of pulp, paper, newsprint, 
lumber, plywood and other 
products. 


Chairman and 

Chief Executive Officer, 
Dofasco Inc., 

Hamilton, 

basic steel producer — 
engaged in production of hot 
rolled steels, skelp, plate, tin 
plate, cold rolled, galvanized 
and electrical steels, steel 
castings, pig iron. 


Commissioner, 

Royal Commission on the 
Economic Union and 
Development Prospects 
for Canada, 

Ottawa. 


Chairman and 

Chief Executive Officer, 
The Oshawa Group Limited, 
Toronto, 


engaged in the merchandising 


of food, non-food and drugs. 


May 7, 1986 


1973 
62 


May 7, 1986 


1962 
68 


May 7, 1986 


1977 
65 


May 6, 1987 


1973 
68 


May 4, 1988 


1984 
64 


May 4, 1988 


1972 
67 


2,000 


4,000 C.P. Enterprises Limited 


Common Shares 


2,000 


3,200 CPL Ordinary Shares 


(includes 200 shares owned by 
Mr. Rolland’s spouse, as to all of 
which he disclaims beneficial 
ownership) 
25 C.P. Enterprises Limited 
Common Shares 


2,000 
Nil 


2,000 


364,000 AMCA International Limited 


Common Shares 
(144,000 shares are owned by 
Dofasco Supplementary Retire- 
ment Savings Plan of which he is 
one of five trustees and 220,000 
shares are owned by Dofasco 
Employees’ Savings and Profit 
Sharing Fund of which he is one of 
four trustees, as to all of which he 
disclaims beneficial ownership) 


2,000 
Nil 


2,000 


5,911 CPL Ordinary Shares 
(includes 1,500 shares owned 
by a Canadian registered 
charitable foundation of 
which Mr. Wolfe is a director, 
as to all of which he disclaims 
beneficial ownership) 

10,000 C.P. Enterprises Limited 

Common Shares 


Director of 
(1) tC.P. Enterprises Limited 
TCIP Inc. 

Canadian Fund Inc. 


IN) 


Director of 

Bell Canada Enterprises Inc. 
Inco Limited 

Canadian Fund Inc. 


[ho —a) fm 


Director of 
4) The Bank of Nova Scotia 


Director of 
4) The Bank of Nova Scotia 


Director of 
1) Bell Canada 


Director of 
1) tC.P. Enterprises Limited 
1) The Bank of Nova Scotia 
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Election of Directors (continued) 


Footnotes 
Committee Committee Number All directors have been associated with the firm, [1] Subject to requirements of Sections 
members of corporation or institution shown in the foregoing table 12 or 15 (d) of the United States 
are iden- meetings during the past five years except Robert W. Campbell, Securities Exchange Act of 1934. 
tified in in who became Vice-Chairman of Canadian Pacific (2) Registered as an investment 
the above 1984 Enterprises Limited on February 5, 1982, Vice-Chairman company under the United States 
column as and Chief Executive Officer on April 29, 1982 and Investment Company Act of 1940. 
follows Chairman and Chief Executive Officer on April 27, 1984 3) Law firm which CPL has retained in 
and, for more than 5 years prior thereto, was Chairman the last full fiscal year. 
® Executive 14 and Chief Executive Officer of PanCanadian Petroleum [4] To which CPL and subsidiaries paid 
@ Audit 4 Limited, a subsidiary of the Corporation. for property or services in 1984 in 
A eh, " 
4 ee ee ie 5 F.S. Burbidge was President of Canadian Pacific Limited ee eee 
from May 3, 1972 to May 5, 1981; William D. Mulholland corporation (for additional 
Board of was President and Chief Executive Officer of the Bank of : a; ; 
3 information, see section entitled 
Directors 12 Montreal from January 1979 to the end of June 1981; Certain Transactions, page 13) 
Lucien G. Rolland was Chairman, President and Chief : 
*attended fewer than 75% of Board and Executive Officer of Rolland inc. from June 20, 1984 to 
committee meetings on which he served February 6, 1985; Thomas G. Rust was Chairman of the 


Board, President and Chief Executive Officer of Crown 
Forest Industries Limited (formerly Crown Zellerbach 
Canada Limited) from September 1982 to February 1984; 
F.H. Sherman was President and Chief Executive Officer 
of Dofasco Inc. (formerly Dominion Foundries and Steel 
Limited) and Chief Executive Officer in 1982; Jean 
Casselman Wadds was High Commissioner for Canada 
to the United Kingdom from November 1979 to February 
1983; Ray D. Wolfe was Chairman of the Board, President 
and Chief Executive Officer of The Oshawa Group Limited 
from 1977 until October 1983. 


(**) C.A. Fielding was a director of the Corporation from 
April 1970 to October 1971. 


Pursuant to Securities and Exchange Commission regulations, a brief description of the functions of the Audit, 
Nominating and Compensation Committees of the Board of Directors is given below. 


Audit Committee 


The Audit Committee reviews the financial statements of the Corporation before they are submitted to the Board of 
Directors for approval. The Audit Committee discusses with the independent auditors the scope of their examination, 
monitors progress of the independent audit and ensures the adequacy of accounting controls. The Audit Committee 
recommends to the Board the name of the independent auditors of the Corporation and the audit fees to be paid 
annually. The Audit Committee also reviews the scope and results of the Corporation's internal audit function. 


Nominating Committee 


In the event of a vacancy occurring on the Board of Directors or on a Committee of the Board, however caused, the 
Nominating Committee recommends to the Board a person or persons to fill any such vacancy. The Nominating 
Committee also considers and recommends to the Board the slate of directors to be nominated for election at any 
Annual Meeting of Shareholders. The Committee will consider nominees recommended by shareholders and such 
recommendations may be forwarded to the Secretary at the address shown for the registered office of the 
Corporation appearing on page 1 of this Proxy Statement. 


Compensation Committee 


The Compensation Committee considers and recommends to the Board remuneration levels for directors and senior 
management and compensation or other such plans in which directors or officers may be eligible to participate. In 
addition, the Committee monitors benefits under compensation or other such plans and deals with other matters as 


directed by the Board from time to time. 


Exchange 


All dollar amounts recorded herein are expressed in Canadian dollars. The exchange rate between the Canadian 
dollar and the U.S. dollar is not fixed. During 1984, The Bank of Canada noon rate ranged between $1.2450 Canadian 
equals $1 U.S. and $1.3347 Canadian equals $1 U.S., and averaged $1.2948 Canadian equals $1 U.S. 


Executive Compensation 


The following table shows all cash compensation paid in 1984 or to be paid in respect of the year 1984 by the Corporation 
and its subsidiaries for services in all capacities to each of the five most highly compensated executive officers of 


the Corporation and certain Subsidiaries, as to whom the total co 
U.S. Securities and Exchange Commission rules exceeded $60,0 


Name of individual 
or number in group 


F.S. Burbidge 


W.W. Stinson 


R.S. Allison 


D.S. Maxwell, Q.C. 


R.W. Campbell 


All executive 
officers as a group 
(including the five 
above named: 27) 


Capacities in which 
served 


As an executive officer of the 
Corporation and as a director 
of certain subsidiaries 


As an executive officer of the 
Corporation and as a director 
of certain subsidiaries 


As an executive officer of the 
Corporation and as a director 
of certain subsidiaries 


As an executive officer of the 
Corporation and as a director 
of a subsidiary 


As an executive officer of a 


Cash compensation 


Canadian 
Pacific 
Limited 


$ 528,987 


331,464 


213,530 


188,408 


33,600 


subsidiary and as a director of 


the Corporation and certain 
subsidiaries 


As executive officers and as 
executive officers and 
directors 


$3,962,643 


Canadian 
Pacific 
Enterprises 


Limited 


$ 19,000 


11,500 


484,050 


$514,550 


mpensation required to be disclosed herein by the 
00 and to all executive officers as a group. 


Other Total 

subsidiaries 

$ 47,184 $ 595,171 
36,687 379,651 
17,975 231,505 
14,300 202,708 
59,834 577,484 

$192,000 $4,669,193 


The aggregate amount of other compensation received by all executive officers as a group did not exceed $125,000. 


The following table shows, for various salary levels, the 


for a Quebec resident who is married and has no other dependants. 


Gross salary 


$595,000 
575,000 
470,000 
380,000 
230,000 
200,000 
175,000 
150,000 
125,000 
100,000 


Federal and provincial taxes 


$345,113 
333,033 
269,613 
210,203 
124,653 
106,533 
91,433 
76,333 
61,233 
46,133 


After tax salary 


$249,887 
241,967 
200,387 
164,747 
105,347 
93,467 
83,567 
73,667 
63,767 
53,867 


personal income taxes and resulting after tax salary in 1984 


Executive Compensation (continued) 


Variable Compensation Payments Plans 


Executive officers of the Corporation participate in a Variable Compensation Payments Plan, pursuant to which the 
Compensation Committee of the Board of Directors fixes, annually, a performance objective for each participant 
based upon the appropriate annual profit plan. The Committee also fixes, for each participant, a target payment 
level, ranging from 10% to 30% of annual base salary, which may be paid if the performance objective is met. In an 
exceptional year, target payment levels may be augmented by amounts up to 50% of the level originally fixed. 
Awards are paid in cash as soon as possible following the end of the year. No payments were made under the Plan 
in respect of 1984. 


Under the Variable Compensation Payments Plan of Canadian Pacific Enterprises Limited (CPEL), a subsidiary of 
the Corporation, the Compensation Committee of CPEL’s Board of Directors fixes, annually, an amount which 
designated executives may receive as additional compensation. This amount ranges generally from 12%2°% to 30% 
of annual base salary. The award entitlement in each year, payable in cash in the subsequent year, is based on 
CPEL’s planned net income being attained. If the planned net income is exceeded, the payments may be increased 
by an amount up to 50% of the original percentage fixed. Mr. R.W. Campbell, a director of the Corporation and an 
officer of CPEL, is entitled to receive a payment under that Plan in 1985 for 1984 and the amount is included in the 
preceding compensation table. 


Compensation of Directors 


For the calendar year 1984 the Board authorized for each director other than those directors who are salaried officers 
of the Corporation the same compensation paid in 1982 and 1983 comprising a basic retainer of $10,000 for each 
director, an additional retainer of $5,000 for each member of the Executive Committee, an additional retainer of 
$1,000 for the Chairman of the Audit Committee, a fee of $600 for each director for each meeting of the Board 
attended and a fee of $600 for each member for each meeting of the Executive, Audit, Compensation, Nominating, 
Pension Trust Fund and Management Resources Committees attended. 


Pension Plan 

The Corporation maintains a contributory, defined benefit pension plan pursuant to which pensions are paid to 
eligible officers and employees of the Corporation at retirement. Under the plan, pensions are paid at the normal 
retirement age of 65, based upon pensionable earnings (wages or salary) and credited years of service up to a 
maximum of 35 as follows: 


Pension Table 


Estimated annual pension income payable at retirement 
(See footnote (2) for pensionable earnings and credited years of service of named executive officers) 


Best consecutive or 
final five-year average Credited years of service 


pensionable earnings 


15 20 25 30 35 
$150,000 $ 43,244 9 .5/,4,(0 $ 72,776 $ 87,776 $102,776 
200,000 58,244 Ta ATAS Selo EP ATAAS 137,775 
250,000 73,244 97,776 122,776 147,776 172,776 
300,000 88,244 117,776 147,776 VitLO 207,776 
350,000 103,244 137,776 NV ATA AS: 207,776 242,776 
400,000 118,244 GeO 197,776 237,776 MMT TAS 
450,000 133,244 177,776 222,776 267,776 312,776 
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Executive Compensation (continued) 


Footnotes 


(1) Benefits arising from the pension plan are based on pensionable salary only and not on any fees, directors’ fees, 
commissions, bonuses, or salary beyond normal retirement. 


(2) Pensionable earnings during 1984 and credited years of service at the end of 1984 for executive officers named 
in the compensation table were as follows: Mr. Stinson $306,075 and 31542 years and Mr. Allison $195,900 and 35 
years. Mr. Burbidge’s pension was fixed at $209,898.48 per year upon his reaching normal retirement age in 1983. 
Messrs. Campbell and Maxwell do not participate in the Corporation’s Pension Plan (see the second paragraph 
following these footnotes). 


(3) The amount of the contribution, payment or accrual made by the Corporation for the year 1984 for officers, 
individually or as a group, is not and cannot readily be separately or individually calculated by the Corporation’s 
actuaries. 


(4) Benefit amounts listed in the above pension table are payable during the lifetime of the pensioner and, at a 
reduced level, during the lifetime of the Surviving Spouse and are not subject to any deduction for Canada 
Pension Plan or Quebec Pension Plan income. 


Officers and certain management and supervisory employees who defer their retirement beyond age 65 at the 
request of the Corporation will be paid monthly by the Corporation, upon retirement, a supplementary allowance of 
1% of his or her monthly basic pension entitlement multiplied by the number of months such employee defers his or 
her retirement beyond age 65. Two persons among the above group of 27 executive officers accrued a supplementary 
allowance under this policy during 1984. As of December 31, 1984, Mr. Burbidge had accrued a supplementary 
allowance based on 15 months of service beyond normal retirement age and another officer included in the group 
but not named in the compensation table had accrued a supplementary allowance based on 6 months of service 
beyond normal retirement age. 


Pursuant to an agreement with Canadian Pacific Enterprises Limited, Mr. Campbell is to receive from it, after 
retirement, a total monthly payment equal to 6674% of his average monthly salary during the five years immediately 
preceding his retirement less any benefits received from the PanCanadian Petroleum pension plan and the pension 
plan of a previous employer. The compensation and retirement benefits of Mr. Maxwell and one other officer included 
in the group but not named in the compensation table are governed by individual employment contracts of indefinite 
duration pursuant to which their compensation is determined from time to time by corporate policy. The retirement 
income to be paid by the Corporation at age 65 to Mr. Maxwell is fixed at 27.3% of his then current compensation. 
The other officer was covered by an individual pension arrangement under which he accrued retirement benefits 
equal to 3%2% of his final 5-year average salary for each year of service, up to his normal retirement date, less any 
benefits received from his own contributions to a registered retirement savings plan. As of December 31, 1984, he 
has accrued a supplementary allowance based on one month of service beyond normal retirement age and calculated 
on the same basis as the 1% policy referred to in the previous paragraph. 


Certain executive officers of the Corporation retiring at or after normal retirement age on or before July 1, 1989 will 
receive a smaller pension under the pension plan than they would have received had certain planned Salary increases 
for 1983 and 1984 been implemented. Those Salary increases, which were designed to bring these officers up to or 
closer to the authorized salary levels of their respective positions, were restrained by virtue of the Public Sector 
Compensation Restraint Act. Since pensionable earnings under the plan are generally determined on the basis of 
compensation during the five years immediately preceding retirement, smaller pensions will be payable to those 
officers whose pensionable earnings are based in part on the years 1983 and 1984. The eight executive officers so 
affected will be entitled to receive as a supplemental benefit from the Corporation an amount equal to the difference 
between the pension payable under the plan and the pension that would have been payable had salary increases not 
been restrained. Entitlement to this supplemental benefit is conditional! upon retirement on or after normal retirement 
age. It is anticipated that the aggregate amount payable as a supplemental benefit to all eight executive officers will 
not exceed $19,000 per annum. 


Executive Compensation (continued) 


The following statement shows the directors’ and officers’ remuneration paid in 1984 by the Corporation and its 
subsidiaries as required by the Canada Business Corporations Regulations. 


Nature of remuneration earned 


Directors’ Non-accountable 
fees Salaries Bonuses expense allowance Other Total 

Remuneration of directors 

Number of directors 26 

Body corporate incurring 

the expense: 

Canadian Pacific Limited $435,767 $ 435,767 

Canadian Pacific 

Enterprises Limited 119,931 119,931 

Marathon Realty Company 

Limited HDo0 5550 

Cominco Ltd. 35,768 35,768 

The Algoma Steel 

Corporation, Limited 26,400 26,400 

Canadian Pacific 

Steamships, Limited 8,100 8,100 

Pacific Forest Products 

Limited 1,475 475 

Great Lakes Forest 

Products Limited 15,166 15,166 

CIP Inc. 27,400 27,400 

PanCanadian Petroleum 

Limited CGO le) 33,00) 

Canadian Pacific 

Securities Limited RAS) abeabrce’ 

AMCA International 

Limited 34,250 34,250 

AMCA International 

Corporation 15,990 15,990 

Canadian Pacific Air 

Lines, Limited 16,209 16,209 

Soo Line Corporation 31,200 31,200 
Remuneration of officers 

Number of officers 33 

Body corporate incurring 

the expense: 

Canadian Pacific Limited $4,350,471 4,350,471 
Totals $807,686 $4,350,471 $5,158,157 


Directors and Officers Liability Insurance 


On May 28, 1979, the Executive Committee of the Board of Directors approved the purchase of directors and officers 
liability insurance on behalf of the Corporation’s directors and officers. The approximate amount of premium paid by 
the Corporation in 1984 in respect of its directors as a group and in respect of its officers as a group was $1,370 and 
$1,150 respectively. The aggregate amount of premium paid by the directors and the officers of the Corporation in 
respect of the year 1984 was approximately $220 and $370 respectively. The policy provides coverage with a limit of 
$100 million in each policy year, subject to a deductible of $75,000 for each loss. The deductible is to be absorbed by 


the Corporation. 


Ve 


Certain Transactions 


The Corporation and its subsidiaries, in the normal course of business, paid $527,980 to the firm of Tilley, Carson & 
Findlay, of which Mr. A.S. Kingsmill, Q.C., a director, is a partner, for legal services in the fiscal year ended 
December 31, 1984. 


Relocation of employees 


To assist employees affected by relocation, the Corporation makes mortgage loans available in amounts dependent 
upon the cost differential in housing in the locations involved, the purchase price of the new house and the salary of 
the employee. The Corporation believes that these loans were on terms that were fair to the Corporation. 


Mr. D.C. Coleman, Vice-President Eastern Region received such a loan, in May 1981, for a term of 20 years which 
bears no interest for the first 10 years and interest at the lesser of 10% or the Bank of Montreal prime rate for the 
final 10 years. One-third of this loan is to be repaid in the first 10 years and the balance in the final 10 years. The 
largest aggregate amount outstanding during the period January 1, 1984 to March 11, 1985 was $66,000 and the 
amount outstanding at March 11, 1985 was $66,000. 


Mr. J. Fox, Vice-President Engineering, Special Projects received a loan in 1982 for $59,000 under the same conditions 
as Mr. Coleman's. The largest aggregate amount outstanding during the period January 1, 1984 to March 11, 1985 
was $59,000 and the amount outstanding at March 11, 1985 was $59,000. 


Mr. D.E. Sloan, Treasurer, received a loan in 1977 for $66,000 for a term of 15 years. No payments were to be made 
during the first four years. During the remaining eleven years payments are to be made in equal monthly installments. 
No interest is charged. The largest aggregate amount outstanding during the period January 1, 1984 to March 11, 1985 
was $50,424 and the amount outstanding at March 11, 1985 was $43,464. 


Mr. D.G. MacDonald, Assistant Treasurer, received a loan in 1977 for $26,000 under the same conditions as Mr. Sloan’s. 
The largest aggregate amount outstanding during the period January 1, 1984 to March 11, 1985 was $21,273 and the 
amount outstanding at March 11, 1985 was $18,445. 


Auditors 


There will be submitted to the Annual Meeting of Shareholders a resolution appointing Price Waterhouse to the 
office of auditors of the Corporation for aterm expiring at the close of the next annual meeting of shareholders, to 
be held in 1986. Representatives of Price Waterhouse will be present at the meeting with the opportunity to make a 
Statement if they so desire and to respond to appropriate questions. 


Amendments to the Articles of the Corporation 


The special business to be submitted to the shareholders at the Annual Meeting concerns proposed amendments 
to the Corporation’s articles of continuance. In accordance with a resolution adopted by the Board of Directors on 
February 11, 1985, the Corporation has notified the holders of its 7%4% Cumulative Redeemable Preferred Shares, 
Series A that it intends to redeem all such shares on March 28, 1985. Accordingly, holders of shares of that series 
will not be affected by the proposed amendments described below. 


Subdivision of Shares 


Shareholders will be asked to vote upon a special resolution to amend the articles of continuance of the Corporation 
to subdivide its Ordinary Shares and its Preference Shares at the close of business of the registered office of the 
Corporation on May 17, 1985 on a three-for-one basis. At the present time, there are issued and outstanding 71,662,280 
Ordinary Shares and a total of 4,711,320 Preference Shares. Management believes that the subdivision will increase 
the market for and the distribution of the Corporation’s shares. If the special resolution is approved, the subdivision 
will become effective, after a certificate of amendment is issued, at the close of business on May 17, 1985. When the 
subdivision becomes effective, each certificate representing Ordinary Shares and Preference Shares will continue 
to represent the same number of shares, and the Corporation will, aS Soon as practicable thereafter, send to each 
holder of Ordinary Shares and each holder of Preference Shares additional certificates representing twice the 
number of shares previously held. Outstanding Ordinary and Preference Share certificates need not be sent to the 
Corporation or its transfer agents and may be retained by the holders thereof. 


Subdivision of Shares (continued) 


Under the articles, the voting rights attached to each Preference Share are the same as are given by an Ordinary 
Share. The proposed subdivision would not change the proportionate voting rights as between these classes. 
Similarly, under the articles, the holders of Ordinary Shares are entitled to receive any dividend declared by the 
Corporation except dividends declared on another class or series of shares. This entitlement would not be affected 
by the proposed subdivision. The articles provide that dividends on the Preference Shares take priority over 
dividends on the Ordinary Shares for up to, but not exceeding 4% per annum, being $0.12 per Canadian Dollar 
Preference Share per annum and £0.04 per Sterling Preference Share per annum. Dividends on the Preference Shares 
are not cumulative and if for any period or periods the dividends on such Preference Shares are less than 4% per 
annum, being $0.12 Canadian Dollar Preference Share per annum or £0.04 per Sterling Preference Share per annum, 
the deficiency or any part of it is not to be made good afterwards. To maintain in respect of the subdivided shares 
the degree of preference that now exists respecting the payment of dividends, the special resolution to be submitted 
to shareholders also authorizes an amendment to the articles to reduce the maximum dividend payable on each 
Preference Share from $0.12 per Canadian Dollar Preference Share per annum and £0.04 per Sterling Preference 
Share per annum to one-third of those respective amounts. 


Incidental to the subdivision of Ordinary and Preference Shares and upon its becoming effective, the special resolution 
also amends specified references in the articles. These references are to the former par or nominal values of $5 of 
ordinary stock and $3 and £1 of preference stock which under the special resolution would be changed to one-third 
of those respective amounts. These consequential amendments ensure that the subdivision makes no change to the 
shareholders’ existing rights. 


The Board of Directors considers it advantageous to the Corporation and its shareholders that the Ordinary and 
Preference Shares be subdivided on a three-for-one basis and that the consequential amendments referred to above 
be adopted, and unanimously recommends that shareholders vote for the special resolution. 


To become effective, the special resolution, the full text of which appears as Schedule | to this Proxy Statement, 
must be passed by a majority of not less than two-thirds of the votes cast by the holders of the Ordinary Shares and 
Preference Shares present or represented at the Annual Meeting of Shareholders and voting together on the 
resolution. It must also be passed by a majority of not less than two-thirds of the votes cast by the holders of the 
Preference Shares present or represented and voting on the resolution separately as a class, because of the 
consequential change in their dividend. 


Except as indicated above, the proposed subdivision and consequential amendments do not affect the rights of any 
other security holder. 


Under the CBCA, a holder of Preference Shares who objects to this amendment to the articles may dissent and be 
paid the fair value of his or her shares in accordance with section 184. A holder of Preference Shares will not be 
entitled to object with respect to any shares which he or she votes in favour of the special resolution. Any holder of 
Preference Shares who wishes to exercise the rights afforded by section 184 should refer to that section, which 
appears as Schedule II to this Proxy Statement. 


The following is a brief summary of section 184. A dissenting shareholder must send a written objection to the special 
resolution to the Corporation at or before the Annual Meeting of Shareholders. The filing of a written objection does 
not deprive a shareholder of his or her right to vote on the special resolution but a vote against the special resolution 
does not in itself constitute a written objection. A dissenting shareholder may only claim under section 184 with 
respect to all the Preference Shares held by him or her on behalf of any one beneficial owner and registered in the 
name of the dissenting shareholder. Within 10 days after the passing of the special resolution, the Corporation is 
required to notify each dissenting shareholder that the resolution has been adopted. The dissenting shareholder is 
then required within 20 days after receiving that notice, to send to the Corporation a written demand for payment of the 
fair value of the shares in respect of which he or she dissents and within 30 days thereafter to send the certificates 
representing his or her shares to the Corporation at its registered office or to its transfer agent. The Corporation is 
then required to send to each dissenting shareholder who has sent a demand for payment, an offer to pay for such 
shares in an amount considered by the directors to be the fair value thereof, accompanied by a statement showing 
how that value was determined. Each such offer must be on the same terms. If an offer to pay is not made or is not 
accepted, the Corporation or a dissenting shareholder may apply to a court to fix the fair value for the shares. The 
dissenting shareholder will be entitled to be paid the amount fixed by the court. All notices given pursuant to 
section 184 should be addressed to the Secretary at the address shown for the registered office of the Corporation 
on page 1 of this Proxy Statement. It is suggested that any holder of Preference Shares wishing to exercise the right 
of dissent should review carefully the provisions of section 184 in conjunction with a lawyer because failure to 
comply strictly with the statutory provisions may prejudice that right. 


Change in Authorized Ordinary Shares 


Shareholders will also be asked to vote upon a Special resolution to amend the articles of continuance to change 
the maximum number of Ordinary Shares that the Corporation is authorized to issue to an unlimited number. At the 
present time, the Corporation is authorized to issue 100,000,000 Ordinary Shares, of which 71,662,280 have been 
issued and are outstanding. Although there are no present plans, arrangements or agreements to issue any Ordinary 
Shares, this change to the Corporation’s articles would facilitate the raising of additional equity capital in the future 
as needs arise over the long term. As at present, no further shareholder action will be required for the issuance of 
additional Ordinary Shares and such issuances could result in dilution to existing shareholders. Holders of securities 
of the Corporation will not have any preemptive rights to subscribe for or purchase any of the additional Ordinary 
Shares. If the special resolution is approved by the shareholders, articles of amendment will be filed as soon as 
practicable thereafter. 


The Board of Directors considers it advantageous to the Corporation and its shareholders that the Corporation be 
authorized to issue an unlimited number of Ordinary Shares and unanimously recommends that shareholders vote 
for the special resolution. 


To become effective, the special resolution, the full text of which appears as Schedule Ill to this Proxy Statement, 
must be passed by a majority of not less than two-thirds of the votes cast by the holders of the Ordinary Shares and 
Preference Shares present or represented at the Annual Meeting of Shareholders and voting together on the resolution. 


Shareholder Proposals 


Any shareholder proposals to be included in the Proxy Statement to be issued in respect of the 1986 Annual Meeting 
of Shareholders must be received by the Secretary by January 30, 1986. 


A COPY OF THE CORPORATION’S FORM 10K FILED WITH THE SECURITIES AND EXCHANGE COMMISSION 
WILL BE PROVIDED WITHOUT CHARGE ON WRITTEN APPLICATION TO THE SECRETARY AT THE ADDRESS 
SHOWN FOR THE REGISTERED OFFICE OF THE CORPORATION APPEARING ON PAGE 1 OF THIS PROXY 
STATEMENT. 


The contents and the sending of this Proxy Statement havé been approved by the directors of the Corporation. 


D.J. Deegan, 
Secretary. 
Montreal, March 11th, 1985. 


SCHEDULE | 
Canadian Pacific Limited 


Special Resolution of Shareholders 


RESOLVED as a special resolution that: 


ie 


The articles of continuance of the Corporation be amended to subdivide the issued and unissued Ordinary Shares 
and Preference Shares at the close of business of the registered office of the Corporation on May 17, 1985 ona 
three-for-one basis. 


The following additional amendments consequential to the subdivision of shares be made to the articles to come 
into effect upon the subdivision becoming effective: 


(i) the maximum dividend payable on each Preference Share be reduced from $0.12 per Canadian Dollar 
Preference Share per annum and £0.04 per Sterling Preference Share per annum to $0.04 and £0.01 3 per annum, 
respectively, so that paragraph 2.c) of Schedule A to the said articles shall be amended to read as follows: 


“‘c) As to dividends the Preference Shares shall take priority over Ordinary Shares up to, but not exceeding 
4% per annum, being $0.04 per Canadian Dollar Preference Share per annum and £0.01 ¥% per Sterling 
Preference Share per annum, and shall not receive at any time a dividend at a higher rate than 4% per 
annum or in excess of these amounts. Dividends on the Preference Shares shall not be cumulative and if 
for any period or periods the dividends on such Preference Shares be less than 4% per annum, being 
$0.04 per Canadian Dollar Preference Share per annum or £0.01 3 per Sterling Preference Share per annum, 
the deficiency or any part of it shall not be made good afterwards. A holder of a fraction of a Preference 
Share is entitled to receive a dividend in respect of that fraction.’; 


(ii) the references in paragraph 2) appearing under the heading “SHARES” in Schedule A to the said articles to 
$5 of ordinary stock and to $3 and to £1 of preference stock be changed to $1.66 % of ordinary stock and to 
$1 and to £0.33 % of preference stock, respectively, so that the said paragraph shall be amended to read as 
follows: 


‘‘2) anumber of Preference Shares without nominal or par value such that the amount of preference stock 
outstanding may equal but shall not exceed at any time ¥ the aggregate amount of the ordinary stock 
then outstanding and that the authorized capital of the Corporation shall be decreased by the preference 
stock of the Corporation surrendered in consideration of preferred shares of the Corporation and cancelled 
prior to its continuance under the Canada Business Corporations Act, for such purpose each Canadian 
Dollar Preference Share and each Sterling Preference Share being deemed to be the equivalent of $1 and 
£0.33 ¥3 respectively of preference stock and each Ordinary Share being deemed to be the equivalent of 
$1.66 73 of ordinary stock,’; 


(iii) the references in paragraph 2.e) of Schedule A to the said articles to $3 of such preference stock and to £1 of 
such preference stock be changed to $1 and to £0.33 % of such preference stock, respectively, so that the 
said paragraph be amended to read as follows: 


‘‘e) The rights of the holders of the Preference Shares on dissolution shall be determined on the basis of 
the provisions applicable to the preference stock of the Corporation immediately preceding its continuance 
under the Canada Business Corporations Act and in accordance with the provisions applicable to the 
other classes of shares of the Corporation and for that purpose each Canadian Dollar Preference Share 
shall be deemed to be $1 of such preference stock and each Sterling Preference Share shall be deemed 
to be £0.33 % of such preference stock and the provisions applicable to the Ordinary Shares and the 
Preferred Shares shall be deemed to be those applicable to the ordinary stock and the preferred shares 
respectively of the Corporation immediately preceding such continuance.’; 
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SCHEDULE | (continued) 
Special Resolution of Shareholders (continued) 


(iv) the references in section 6 of Schedule C to the said articles to $3 and £1 of preference stock be changed to 
$1 and £0.33 ¥3 of preference stock, so that the said section shall be amended to read as follows: 


“6. The Corporation may at any time and from time to time on such terms and conditions as the directors 
of the Corporation may from time to time prescribe issue any of the Preferred Shares of the Corporation 
in consideration of the surrender of any Preference Shares of the Corporation, provided that what would 
be the par value of any such Preferred Shares so issued if each of them were a preferred share having a 
par value of $10 shall not exceed what would be the par value of the Preference Shares so surrendered, 
for such purpose each Canadian Dollar Preference Share and each Sterling Preference Share being 
deemed to be $1 and £0.33 % respectively of preference stock. Any Preference Shares so surrendered 
Shall be cancelled and the authorized and issued capital of the Corporation shall be thereby decreased.”: 


(v) the references in section 8 of Schedule C to the said articles to $3 and £1 of preference stock be changed to 
$1 and £0.33 ¥s of preference stock, so that the said section shall be amended to read as follows: 


“8. Except to the extent otherwise required by the Canada Business Corporations Act, Preference Shares 
and Preferred Shares shall be issued in accordance with the provisions applicable to the preference 
Stock and preferred shares respectively of the Corporation immediately preceding its continuance under 
the Canada Business Corporations Act and for such purpose each Canadian Dollar Preference Share 
Shall be deemed to be $1 of such preference stock, each Sterling Preference Share shall be deemed to be 
£0.33 % of such preference stock and each Preferred Share shall be deemed to be 1 such preferred share.”; | 


(vi) a subsection 2) be added to section 11 of Schedule C to the said articles for the purpose of determining the | 


rights of the holders of the Preference and Preferred Shares on dissolution, so that the said subsection shall | 
read as follows: | 


‘*2) Upon the first subdivision of the Ordinary Shares and Preference Shares on a three-for-one basis 
becoming effective, for the purpose of determining the rights of the holders of the Preference Shares and 
of the Preferred Shares on dissolution in accordance with the rights, privileges, restrictions and conditions 
respectively attached thereto, each Ordinary Share and each Canadian Dollar Preference Share and 


Sterling Preference Share shall be deemed to be $1.66 % of ordinary stock and $1 and £0.33 3 of preference 
stock respectively.” 


3. The proper officers of the Corporation be and they are hereby authorized and directed to sign and deliver for and | 
on behalf of the Corporation articles of amendment and to sign and deliver such other notices and documents 


and to do such other acts and things as may be considered necessary or desirable to give effect to this special 
resolution. 


184. 


(1) 


(10) 


SCHEDULE Il 


Section 184 of the Canada Business Corporations Act 


Right to Dissent — Subject to sections 185 and 234, a holder of shares of any class of a corporation may 
dissent if the corporation is subject to an order under paragraph 185.1(4)(d) that affects the holder or if the 
corporation resolves to 


(a) amend its articles under section 167 or 168 to add, change or remove any provisions restricting or 
constraining the issue, transfer or ownership of shares of that class; 


(b) amend its articles under section 167 to add, change or remove any restriction upon the business or 
businesses that the corporation may carry on; 


(c) amalgamate with another corporation, otherwise than under section 178; 
(d) be continued under the laws of another jurisdiction under section 182; or 
(e) sell, lease or exchange all or substantially all its property under subsection 183(2). 


Further Right — A holder of shares of any class or series of shares entitled to vote under section 170 may 
dissent if the corporation resolves to amend its articles in a manner described in that section. 


Payment for Shares — In addition to any other right he may have, but subject to subsection (26), a 
shareholder who complies with this section is entitled, when the action approved by the resolution from 
which he dissents or an order made under subsection 185.1(4) becomes effective, to be paid by the 
corporation the fair value of the shares held by him in respect of which he dissents, determined as of the 
close of business on the day before the resolution was adopted or the order was made. 


No Partial Dissent — A dissenting shareholder may only claim under this section with respect to all the 
shares of aclass held by him on behalf of any one beneficial owner and registered in the name of the 
dissenting shareholder. 


Objection — A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders 
at which a resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the 
resolution, unless the corporation did not give notice to the shareholder of the purpose of the meeting and 
of his right to dissent. 


Notice of Resolution — The corporation shall, within ten days after the shareholders adopt the resolution, 
send to each shareholder who has filed the objection referred to in subsection (5) notice that the resolution 
has been adopted, but such notice is not required to be sent to any shareholder who voted for the 
resolution or who has withdrawn his objection. 


Demand for Payment — A dissenting shareholder shall, within twenty days after he receives a notice 
under subsection (6) or, if he does not receive such notice, within twenty days after he learns that the 
resolution has been adopted, send to the corporation a written notice containing 


(a) his name and address; 


“(b) the number and class of shares in respect of which he dissents; and 


(c) ademand for payment of the fair value of such shares. 


Share Certificate — A dissenting shareholder shall, within thirty days after sending a notice under 
subsection (7), send the certificates representing the shares in respect of which he dissents to the 
corporation or its transfer agent. 


Forfeiture — A dissenting shareholder who fails to comply with subsection (8) has no right to make a 
claim under this section. 


Endorsing Certificate — A corporation or its transfer agent shall endorse on any share certificate received 
under subsection (8) a notice that the holder is a dissenting shareholder under this section and shall 
forthwith return the share certificates to the dissenting shareholder. 
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(11) 


(12) 


(13) 


(14) 


(15) 


(16) 


(17) 


(20) 


SCHEDULE II (continued) 
Section 184 of the Canada Business Corporations Act (continued) 


Suspension of Rights — On sending a notice under subsection (7), adissenting shareholder ceases to 
have any rights as a shareholder other than the right to be paid the fair value of his shares as determined 
under this section except where 


(a) the dissenting shareholder withdraws his notice before the corporation makes an offer under 
subsection (12), 


(b) the corporation fails to make an offer in accordance with subsection (12) and the dissenting 
shareholder withdraws his notice, or 


(c) the directors revoke a resolution to amend the articles under subsection 167(2) or 168(4), terminate an 
amalgamation agreement under subsection 177(6) or an application for continuance under subsection 
182(6), or abandon a sale, lease or exchange under subsection 183(8), 


in which case his rights as a shareholder are reinstated as of the date he sent the notice referred to in 
subsection (7). 


Offer to Pay — A corporation shall, not later than seven days after the later of the day on which the action 
approved by the resolution is effective or the day the corporation received the notice referred to in 
subsection (7), send to each dissenting shareholder who has sent such notice 


(a) awritten offer to pay for his shares in an amount considered by the directors of the corporation to be 
the fair value thereof, accompanied by a statement showing how the fair value was determined; or 


(b) if subsection (26) applies, a notification that it is unable lawfully to pay dissenting shareholders for 
their shares. 


Same Terms — Every offer made under subsection (12) for shares of the same class or series shall be on 
the same terms. 


Payment — Subject to subsection (26), a corporation shall pay for the shares of a dissenting shareholder 
within ten days after an offer made under subsection (12) has been accepted, but any such offer lapses if 
the corporation does not receive an acceptance thereof within thirty days after the offer has been made. 


Corporation may apply to Court — Where a corporation fails to make an offer under subsection (12), or if 
a dissenting shareholder fails to accept an offer, the corporation may, within fifty days after the action 
approved by the resolution is effective or within such further period as a court may allow, apply to a court 
to fix a fair value for the shares of any dissenting shareholder. 


Shareholder Application to Court — Ifa corporation fails to apply to a court under subsection (15), a 
dissenting shareholder may apply to a court for the same purpose within a further period of twenty days 
or within such further period as a court may allow. 


Venue — An application under subsection (15) or (16) shall be made to a court having jurisdiction in the 
place where the corporation has its registered office or in the province where the dissenting shareholder 
resides if the corporation carries on business in that province. 


No Security for Costs — A dissenting shareholder is not required to give security for costs in an application 
made under subsection (15) or (16). 


Parties — Upon an application to a court under subsection (15) or (16), 


(a) all dissenting shareholders whose shares have not been purchased by the corporation shall be joined 
as parties and are bound by the decision of the court; and 


(b) the corporation shall notify each affected dissenting shareholder of the date, place and consequences 
of the application and of his right to appear and be heard in person or by counsel. 


Powers of Court — Upon an application to a court under subsection (15) or (16), the court may determine 
whether any other person is a dissenting shareholder who should be joined as a party, and the court shall 
then fix a fair value for the shares of all dissenting shareholders. 


(21) 


(22) 


(23) 


(24) 


(25) 


(26) 


SCHEDULE II (continued) 


Section 184 of the Canada Business Corporations Act (continued) 


Appraisers — A court may in its discretion appoint one or more appraisers to assist the court to fix a fair 
value for the shares of the dissenting shareholders. 


Final Order — The final order of a court shall be rendered against the corporation in favour of each 
dissenting shareholder and for the amount of his shares as fixed by the court. 


Interest — A court may in its discretion allow a reasonable rate of interest on the amount payable to each 
dissenting shareholder from the date the action approved by the resolution is effective until the date of 
payment. 


Notice that subsection (26) applies — If subsection (26) applies, the corporation shall, within ten days 
after the pronouncement of an order under subsection (22), notify each dissenting shareholder that it is 
unable lawfully to pay dissenting shareholders for their shares. 


Effect where subsection (26) applies — If subsection (26) applies, a dissenting shareholder, by written 
notice delivered to the corporation within thirty days after receiving a notice under subsection (24), may 


(a) withdraw his notice of dissent, in which case the corporation is deemed to consent to the withdrawal 
and the shareholder is reinstated to his full rights as a shareholder; or 


(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully 
able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation 
but in priority to its shareholders. 


Limitation — A corporation shall not make a payment to a dissenting shareholder under this section if 
there are reasonable grounds for believing that 


(a) the corporation is or would after the payment be unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would thereby be less than the aggregate of its liabilities. 


20 


SCHEDULE Ill 
Canadian Pacific Limited 
Special Resolution of Shareholders 


RESOLVED as a special resolution that: 


1. The articles of continuance of the Corporation be amended to change the maximum number of Ordinary Shares 
that the Corporation is authorized to issue from 100,000,000 to an unlimited number. 


2. The proper officers of the Corporation be and they are hereby authorized and directed to sign and deliver for and 


on behalf of the Corporation articles of amendment and to do such other acts and things as may be considered 
necessary or desirable to give effect to this special resolution. 


Canadian Pacific Limited 


Form 8-K Current Report 
February 13, 1985 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20549 
FORM 8-K 
CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) of 
THE SECURITIES EXCHANGE ACT OF 1934 
Date of Report: February 13, 1985 


Canadian Pacific Limited 


(Exact name of registrant as specified in its charter) 


Canada 1-1342-2 98-0001377 
(State or other jurisdiction (Commission (T.R.S. Employer 
of incorporation) File No.) Identification No.) 


910 Peel Street 
Windsor Station 


Montreal, Quebec H3C 3E4 
(Address of principal executive offices) (Zip Code) 


Registrant's telephone number, including area code: 


(514) 395-5151 


N/A 


(Former name or former address, if changed Since last report) 


TEMES OTHER EVENTS 


Canadian Pacific Limited announced on February 11, 1985 that the 
shareholders of the Corporation be asked at the forthcoming Annual Meeting of 
Shareholders to consider and vote upon special resolutions to increase the 
authorized number of Ordinary Shares from 100,000,000 to an unlimited number 
and to subdivide the issued Ordinary and Preference Shares on a three-for-one 
basis and, in connection therewith, to make necessary consequential amendments 


to the articles including a proportionate reduction of the maximum dividend 
payable on each Preference Share. In addition, the Corporation announced that 
all the issued and outstanding 73% Cumulative Redeemable Preferred Shares, 
Series A, of the Corporation be redeemed, as soon as practicable, at $10.00 per 
Share together with accrued and unpaid dividends to the date of redemption. 


ITEM 7 EXHIBIT 


Press release of registrant dated February 11, 1985. 


SIGNATURE 


Pursuant to the requirements of the Securities Exchange Act of 1934, 
the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 


CANADIAN PACIFIC LIMITED 
(Registrant) 


(Signature) 


U2 Pe Gl ough: 
Vice-President, Finance and Accounting 


Canadian Pacific Limited 


Form 8-K Current Report 
September 6, 1985 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20549 


FORM 8-K 


CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) of 


THE SECURITIES EXCHANGE ACT OF 1934 


Date of Report: September 6, 1985 


Canadian Pacific Limited 


(Exact name of registrant aS Specified in its charter) 


Canada 1-1342-2 98-0001377 
State or other jurisdiction Commission TTRoSe Employer 
of incorporation) File No.) Identification No.) 


910 Peel Street 
Windsor Station 


Montreal, Quebec H3C 3E4 
(Address of principal executive offices) (Zip Code) 


Registrant's telephone number, including area code: 


(514) 395-5151 


N/A 


(Former name or former address, if changed since last report) 


Item 5 Other Events 


As previously reported in Canadian Pacific Limited's (the Corporation) 
Form 8-K dated February 13, 1985, the Shareholders of the Corporation were to 
be asked at the Annual Meeting of Shareholders to consider and vote upon a 
special resolution to subdivide the issued Ordinary and Preference Shares on a 
three-for-one basis. At the Annual Meeting of Shareholders held on May 1, 
1985, the Shareholders approved a three-for-one split of the Ordinary and 
Preference Shares of the Corporation effective at the close of business on May 
17, 1985. The following table presents the Corporation's earnings per Ordinary 
Share and cash dividends per Ordinary Share as previously reported and as 
adjusted to reflect the three-for-one Ordinary Share split. The report of 
Price Waterhouse, independant accountants, dated March 8, 1985 is attached as 
Exhibit 28. Such report has been updated to reflect the three-for-one Ordinary 
Share split. 


Years ended December 31 


1984 1983 1982 
As previously reported (in thousands, except per share amounts ) 
Net income $376,903 $143,592 $188,294 
Deduct: Dividends on Preferred 
and Preference Shares Ie Sis)8} 1,492 1,644 
Adjusted net income $375,550 $142,100 $186,650 
Ordinary Shares outstanding 71,662 71,662 71,662 
Earnings per Ordinary Share pee .c4 jee 1298 SmmecroU 
Cash dividends declared per 
Ordinary Share pee 1.40 auld eG) $e e005 
Adjusted 
Ordinary Shares outstanding 214,987 214,987 214,987 
Earnings per Ordinary Share Seema le75 A SS SunOS 
Cash dividends declared per 
Ordinary Share SU SAT $0.47 $ 0.55 
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Item 7 Financial Statements and Exhibits 


Page 

Consolidated financial statements 
Consent of Independent Accountants 6 
Report of Independent Accountants i 
Statement of Consolidated Income for the years ended 

December 31, 1984, 1983 and 1982 
Statement of Consolidated Retained Income for the 

years ended December 31, 1984, 1983 and 1982 * 
Statement of Changes in Consolidated Financial Position 

for the years ended December 31, 1984, 1983 and 1982 x 
Consolidated Balance Sheet at December 31, 1984 and 1983 - 
Notes to Consolidated Financial Statements x 
Supplementary Data LY 
Other Events 2 


Listed below are exhibits filed as part of this report. 


Exhibit 24 - Consent of Price Waterhouse 
Exhibit 28 - Updated Report of Price Waterhouse 


* Appears on pages 14 to 52 of the Corporation's Annual Report to shareholders 
for the year ended December 31, 1984 which is incorporated by reference in 
the Annual Report on Form 10-K for the year ended December 31, 1984. 
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SIGNATURES 


Pursuant to the requirements of the Securities Exchange Act of 1934, 
the registrant has duly caused this report to be Signed on its behalf by the 


undersigned hereunto duly authorized, 


CANADIAN PACIFIC LIMITED 
(Registrant) 


(Sgd.) J.P.T. CLOUGH 
J. PIF. aGkough 
Vice-President 

Finance and Accounting 


Date: September 6, 1985 
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Exhibit Index 


Exhibit No. Page 
24 Consent of Price Waterhouse 6 
28 Updated Report of Price Waterhouse il 
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Intentionally left blank 


Form 10-Q Quarterly Report for Quarter : pe oo 
Ended June 30, 1985 Ge 


ore 


po 
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Canadian Pacific Limited 
PART I - FINANCIAL INFORMATION 


Item 1. Financial Statements 
STATEMENT OF CONSOLIDATED INCOME 


UNAUDITED 
For the three months ended For the six months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands, except per share amounts ) 
CP RAIL 
Revenues Sam 00 ls 346 mete 5 2.47/71 $1,259,444 $1,250,952 
Expenses including income taxes 615,546 600,455 1,200,296 Tl 69 F677, 
Net income 45,800 52S 6 59,148 CiN275 
CP AIR 
Revenues 3605251 300,165 661'P535 547,376 
Expenses including income taxes 356,195 297-156 666,697 6582305 
4,056 3,009 ( 5 LOZ) aan mee OTs) 
Preference dividend 801 826 1,604 ih ey) 
Net income 3,255 Os169 84 ¢/ 6,766) ( 12,628) 
CP SHIPS 
Revenues 90,695 88,093 176,079 166,405 
Expenses including income taxes 89,326 93,061 2.315 1795012 
h369 ( 4,968) 35764 ( 13,206) 
Minority interest 4,442 614 691 9R ae ( 298) 
Net income ( Seely) ers i Salo 5) ( 12,908) 
CP TRUCKS 
Revenues 96,403 932330 1376873 183,195 
Expenses including income taxes 95,669 92,817 188,418 183,539 
Net income 734 bis ( 545 amt 344) 
SOO LINE CORPORATION 
Revenues 233,579 98,114 402,704 206R72 
Expenses including income taxes 240,663 96,094 407,186 198,027 
( 7,084) 2,020 ( 4,482) Sar45 
Minority interest 3,134) SIS MIT! 198s) 3,609 
Net income 3,950) pay Sy 2,499) 4,536 
CP TELECOMMUNICATIONS 
Revenues 44,242 43,004 87,962 84,521 
Expenses including income taxes 42,086 40,903 83,263 80,648 
Net income 2,156 ZeLOr 4,699 Sees 
MISCELLANEOUS 
Net income ( Ws4/5)pea om Lines 40) 45162) Geel sco ly) 
TRANSPORTATION & MISCELLANEOUS 
Net income 43,447 41,316 46,720 43,943 
CANADIAN PACIFIC ENTERPRISES LIMITED 
Revenues 2,609,640 2,565,490 4,985,549 4,932,618 
Expenses including income taxes 2,530,137 2,454,438 4,805,066 4,768,004 
TIB503 P0522 180, 483 164,614 
Minority interests 38,524 54,815 85,262 77,644 
Net income 40,979 560237 5922 86,970 
Total revenues 4,001,660 33 7 bUeeSe (55105497 jal O32 S 
Total expenses including income taxes 
and minority interests SRC A ote yl 3,652,829 7,428, 556 7,052, 865 
NET INCOME $84,426 $ 97,553 $ 141,941 $ 130,913 
DIVIDENDS PER ORDINARY SHARE 12¢ ToL 23.07¢ Bae 
EARNINGS PER ORDINARY SHARE (Exhibit Di 39¢ 46¢ 66¢ 6l¢ 


Canadian Pacific Limited 


STATEMENT OF CONSOLIDATED RETAINED INCOME 


UNAUDITED 


Balance, January 1 
Net income 


Gain arising from the increase in shareholders’ 
equity of a subsidiary due to the issuance of 
common shares 


Dividends 

73% Preferred shares 

4% Preference shares 

Ordinary shares (per share: 1985-23.6/7¢; 1984-23. 33¢) 
Total dividends 


Balance, June 30 


1985 


June 30 


For the six months ended 


1984 


(in thousands) 
$ 3,602,974 


141,941 


3,744,915 


843 


3,745,758 


181 
261 
50, 880 


pls 22 
$ 3,694,436 


ee Cr sLae 


130,913 


3,458,051 


235 


3,458, 2386 


429 
261 
50,164 


50,854 
$ 3,407,432 


STATEMENT OF CHANGES IN CONSOLIDATED FINANCIAL POSITION 


UNAUDITED 


SOURCE OF FUNDS 
Net income 
Depreciation, depletion and amortization 
Deferred income taxes 
Minority interest in income of subsidiaries 


Funds from operations 


Reduction of investments 

Issuance of long term debt 

Issuance of shares by subsidiaries 
Proceeds from sale of subsidiaries 
Proceeds from disposal of properties 
Sundries, net 

Decrease (increase) in working capital 


APPLICATION OF FUNDS 

Additions to properties 

Additions to investments 

Acquisition of railway operations and related 
net assets by a subsidiary 

Reduction in long term debt 

Preferred shares purchased for cancellation 

Dividends 

Dividends paid minority shareholders of subsidiaries 

Working capital deficit of railway operations 
acquired by a subsidiary 

Working capital of subsidiaries sold 


3 


$ 


LU Shes 
$ 1,615,490 


For the six months ended 


June 30 
1985 1984 
(in thousands) 
141,941 $ 1307913 
489,699 430,641 
54,647 26,216 
91,802 82,576 
778,089 670,346 
aT 22 66,570 
519,470 15Se3aer 
12,483 105,808 
VOTES - 
38,268 47,987 
Oo. 0C0 To U23 
1454-102 ( 12,600) 
Calo 5, 490 $ 1,046,555 
er eal) $ OS e/a 
38 , 306 COMSST. 
257,366 - 
339,970 409,685 
10,769 851 
Dik oee 50,854 
66,800 635605) 
TG.oN, - 


gel O46 y008 


Canadian Pacific Limited 
CONSOLIDATED BALANCE SHEET 


ASSETS 
Unaudited 
June 30, 1985 Dec. 31, 1984 
Current Assets (in thousands 
Cash and temporary investments, at cost 
(approximates market) $ 454,699 $ 483,687 
Accounts receivable 2,414,764 2,073,843 
Inventories 
Raw materials ey ae heels 603,442 
Work in progress 269,603 266,041 
Finished goods 581 7475 589,002 
Rail materials and supplies 300,175 2305 3017, 
Stores and materials 296,472 294,241 
2,020,449 1,989,093 
4,889,912 4,546,623 
Insurance Fund 
(approximate market $4,716,000; 1984 - $4,215,000) 4,363 4,000 
Investments 437,362 407,209 
Properties, at cost 
CP Rail 4,597,870 4,448,451 
CP Air 1,625,482 1,558,644 
CP Ships 902,009 873,205 
CP Trucks 205, 933 205,116 
Soo Line Corporation 1,599,221 935,015 
CP Telecommunications 3359541 328,540 
Miscellaneous 36,587 36,403 
Canadian Pacific Enterprises Limited Hes2i-503 11,425, 931 


21,124,146 19, OU oUS 


Less: Accumulated depreciation, depletion 


and amortization 6,922,653 6,564,149 
14,201,493 ile fy AW eae Was 
Other Assets and Deferred Charges 616,268 591,134 | 


$20,149,398 $18,796,122 


Canadian Pacific Limited 
CONSOLIDATED BALANCE SHEET 


LIABILITIES 
Unaudited 
June 30, 1985 Dec. 31, 1984 
(in thousands) 
Current Liabilities 
Bank loans $ 449,852 Soe 4945750 
Accounts payable and accrued liabilities PI LU 2 .350%,100 
Notes and accrued interest payable 638,552 391,279 
Income and other taxes payable 66,525 85,434 
Dividends payable 40,945 41,486 
Long term debt maturing within one year 294,526 291,270 
4,065,770 BESTE oV9 
Neferred Liabilities 2/55 lis 176,928 
Insurance Reserve 4,363 4,000 
Long Term Debt 5319, 119 be WL a2 
Perpetual 4% Consolidated Debenture Stock 170,692 et Eats Os) 
Minority Shareholders' Interest in Subsidiary Companies 3,057,466 2,997,161 
Deferred Income Taxes 1,844,005 lew bD0e0 
Deferred Income Credits 285, 062 266,559 
Shareholders' Equity (Note 6) 
Preferred shares 
Authorized - 20,381,788 shares without nominal 
or par value 
Issued - Nil (1984-1,077,122) 74% Cumulative 
Redeemable Series A shares - LO 71. 
Preference shares - 4% non-cumulative 
Authorized - an amount not exceeding one-half the 
aggregate amount of Ordinary shares 
outstanding 
Issued - 2,561,769 Sterling Preference shares Aa. 56 4,156 
- 10,713,816 Canadian Dollar Preference shares 10,714 10 27a 
14,870 14,870 
Ordinary shares 
Authorized - an unlimited number of shares without 
nominal or par value 
Issued - 214,986,840 shares Bo Om oie 356,31 
Premium on securities Wenlbsyope HO) 15.808 
Other paid-in surplus 162,288 161,390 
Foreign currency translation adjustments 281,995 259,319 
Retained income 3,694, 436 3,602,974 
DeOCie CL 4,522,943 


$20,149, 398 $18,796,122 


Canadian Pacific Limited 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


UNAUDITED 
Canadian Pacific Enterprises Limited- For the three For the six 
Net Income months ended months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands) 
OIL AND GAS 
Gross operating revenue $ 275,248 $251,053 $ 579,120 fie 5214992 
Expenses including income and 
revenue taxes 206,715 179,864 422,245 373,729 
68,533 71,189 156,875 148,263 
Interest of outside shareholders 8,854 9,198 20,268 19,156 
Net income 59,679 61,991 136,607 1298107 
MINES AND MINERALS 
Gross operating revenue 568,518 S2U 51 LT 993,740 987,217 
Expenses including income taxes 562,349 503,446 982,858 957,009 
6,169 Zon Bt: 10,882 30, 208 
Interest of outside shareholders 2,974 UNE ley!) Saeed) 15,828 
Net income wiwetos 1757 wl 2 088 een 2 anaes ag 
FOREST PRODUCTS | 
Sales and operating revenue 547,169 551,568 150895828 _—-1-,.0614441.92 
Expenses including income taxes DDS. UaS Os TL 1,099,426 1,096,835 | 
( BS OTe mn I) 9,598)  ( 358643) | 
Interest of outside shareholders 6 146 faa g, ( 35 SUby 
Net income ( eet) 1 oe TOE) ya 122308 ) eae 7 ee. | 
IRON AND STEEL 
Sales and operating revenue 857,869 802,891 1,625,805 1,539,418 


Expenses including income taxes 851,902 797,780 de Lied DA. Lage 2d) 
5,967 bv iele 8,051 ( 9,793) 


Interest of outside shareholders Gros 7,870 10,683 6,236 

Net income ( bSOls wileeee sx Oca) ( 25632)! (4 165029) 
REAL ESTATE 

Gross rentals and other income 68,154 66.273 136,344 1S 25540 

Expenses including income taxes 63,721 58,232 125,089 120,218 

4,433 8,041 1d 5.255 12,329 

Interest of outside shareholders 125 96 225 180 

Net income 4,308 7,945 Il 5030 leeva9 
AGRIPRODUCTS 

Gross operating revenue 252,296 331,021 481,609 621,780 

Expenses including income taxes 254,874 320,921 481,303 612,045 

e578) 4,100 306 ees 

Interest of outside shareholders 696 587 1,363 1,145 

Net income 3,274) S2h1 Gat Tey 1,057) 8,590 
OTHER BUSINESSES 

Gross operating revenue 28,564 espa lal seh fora 45,289 

Expenses including income taxes esi Stele) 20,918 49,656 41,413 

Net income 35205 fogs 5,870 3,876 
FINANCIAL 

Gross operating revenue Soe. 4 38, 364 72,007 V3e025 

Expenses including income taxes 35,566 Stern ee) 15565 67,986 

Net income ( 352) 2,845 ( 3,158) eee) 
CANADIAN PACIFIC ENTERPRISES LIMITED 

Net income 60, 345 Sie lz 139,684 25.075 

Minority interest 19,366 Copel) 44,463 38,405 
NET INCOME $m 405979 § Sey 95,221 $ 86,970 
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Canadian Pacific Limited 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


UNAUDITED 
2. Expenses Including Income Taxes For the three For: tnestx 
months ended months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands) 
CP RARE 
Maintenance Gwe cob, | Smee 9L55o: $ eb e rote ps 555.290 
Transportation 209,210 Pie Ol 425,009 417,166 
General and administrative EZ2Se cua 120), 232 249, 988 241,095 
Depreciation and amortization 31.3407 BORO 7 62,210 be 916 
Fixed charges 18,000 12,900 375200 25,800 
Income taxes 46,304 46,988 634374 12,350 
$ 615,546 $ 600,455 $1,200,296 $1,169,677 
CP AIR 
Maintenance ¢ Upa8 629271911105) $11 449 Bg 38, 365 
Operating expenses and cost of 
goods sold 190,379 1705797 369,092 329,168 
Selling, general and administrative 98,480 72.226 1822422 140,758 
Depreciation and amortization ZAR e610) 20,150 46,711 375195 
Interest iD GY 12,843 28,993 25,210 
Income taxes 3/80 2,035 (790633298 ( 12,313) 
$ 356,195 $ 297,156 $ 666,697 $ 558,383 
CPeSHiPs TM Li. et. Se ee 
Maintenance See bate4s oS 82269 $. 10,351 $ 125846 
Other operating 53,547 ya ew! 98,004 110,608 
Selling, general and administrative 8,594 103072 25,706 22 5562 
Depreciation and amortization 14,549 11,049 25,288 21,938 
Interest 3,989 Sache 8,000 10,469 
Income taxes Ralls 552 4,966 1,188 
GmO0 NO LO men mORROO le San? Clog oan ly os old 
CP TRUCKS ee rhe AME ty citar Mat Oc 
Maintenance $6,764 a> 62905: $ anloet Gleason 14,000 
Other operating 69,094 66,254 137,688 132,496 
Selling, general and administrative 133841 ao 28,191 28, 964 
Depreciation and amortization 4,043 3,868 We Oke VIS 
Interest 1,343 929 2,018 15651 
Income taxes 584 300 (SL Lief 770) 
$9 95009 $1192 ;8)7 188,418 183,539 
SOO LINE CORPORATION EMT Le baht sea. cu, 
Maintenance $y 64 Sigua tn  (2as40ses ahOse a6 ecern 535293 
Tinath EC 6,106 2,442 10,458 WR Ld) 
Other operating shstsisioulhy/ 50,454 Zole hihi 107,209 
General and administrative 8,048 4,987 18,202 9,960 
Depreciation and amortization 145257 6,348 24,605 12,545 
Fixed charges 15,599 29 Si, as 097 5,900 
Income taxes (B6ngis8)) 518 Mad son MN Le} 
€ 240,663 $96,094 96,094 4 $ 407,186 ne 186 $ 198,027 198,027 
CP TELECOMMUNICATIONS a a 
Operating and maintenance € 24,210 $ 21,9525$s04/7,499 $59 43,778 
Selling, general and administrative 8,004 9,519 16,020 18,280 
Depreciation and amortization 5,661 5.570 ib 3219 11,085 
Interest ees bek34 3,594 3,584 
Income taxes CeO ARs: 4,931 3,921 


$ 42,086 $ 40,903 $ 83,263 $. 80,648 


Canadian Pacific Limited 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
UNAUDITED 
2. Expenses Including Income Taxes (Continued) 


For the three For the six 
months ended months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands) 
MISCELLANEOUS 
Operating, general and 
administrative $ 11,066 $ 10,499 $ hni23,938>$) 27,250 
Depreciation and amortization 6,002 10,364 11,442 10,634 
Fixed charges 9,497 12,987 L¥, 25-/; 239133 
Income taxes (665,970) G( 26e8, 901) 12,964)a( 9 155228) 


$20,596 205595 $24,949 24,949 39,673 $38 459700 


CANADIAN PACIFIC ENTERPRISES LIMITED 
Operating expenses and 


cost of goods sold $1,858,086 $1,821,417 $3,509,150 $3,546,185 
Distribution, selling, general 

and administrative 297,560 267,636 553,089 5205125 
Depreciation, depletion and 

amortization SUA 140,580 300, 353 2120 10 
Interest 124.517 Peo 03 252,560 2a 9E5 IS 
Income taxes 98,224 96,642 189,914 180,051 


$2,530,137 SS0S137 7 $2,454, 438 454, 438 $4,805,066 805,066 $4,768,004 768,004 


3. Canadian Pacific Enterprises Limited - 
Expenses Including Income Taxes 


OIL AND GAS | 
Cost of goods sold $yche , 503~-Fat50, Sots 128,064 $ 105,889 | 
Selling, general and | 

administrative £0051 Or 74 19,754 16,683 
Depreciation, depletion and 

amortization 38,935 31,944 7.3, 965 65,386 
Interest 6+ 197 S207 Le Asay ee: 105587 
Income and revenue taxes 89,034 een ie 186,289 PLS 51 84 


$206,715 ZU6S715 $179,864 179,864 4 $422,245 422,245 > $373,729 373,729 
MINES AND MINERALS 


Cost of goods sold $ 384,064 $ 340,515 $ 668,550 $ 652,644 
Distribution, selling, general 

and administrative 135465 96,187 199,434 180, 997 
Depreciation, depletion and 

amortization 34,721 34,139 69,305 67,724 
Interest 23,590 me a 46,462 46,196 
Income taxes 6,509 893) 9,448 


$562,349 562, 349 $503,446 ae ia 982,858 $ 957,009 


FOREST PRODUCTS 


Cost of goods sold $ 464,607 $ 460,479 $ 924,772 $ 916,095 
Selling, general and 

administrative 19,819 19,489 36,447 40,695 
Depreciation, depletion and 

amortization 37,241 Yip 8 Aco 2h 61,468 
Interest 3,200 39,567 72,546 TAO AUS 
Income taxes (3,904) 550 /Oewe tee? 465) 1,864 

2 553,043 $557,726 Se eae $1,099, 426 099,426 $1,096,835 096,835 


Si 


Canadian Pacific Limited 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


IRON AND STEEL 

Cost of goods sold 

Selling, general and 
administrative 

Depreciation, depletion and 
amortization 

Interest 

Income taxes 


REAL ESTATE 
Operating expenses and 
cost of sales 
Depreciation 
Interest 
Income taxes 


AGRIPRODUCTS 

Cost of goods sold 

Selling, general and 
administrative 

Depreciation and amortization 
Interest 

Income taxes 


OTHER BUSINESSES 
Operating expenses and 
cost of goods sold 
Selling, general and 
administrative 
Depreciation and amortization 
Interest 
Income taxes 


FINANCIAL 

General and administrative 
Depreciation and amortization 
Interest 

Income taxes 


UNAUDITED 


Canadian Pacific Enterprises Limited - 
Expenses Including Income Taxes (Continued) 


For the three 


Forathe six 


months ended months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands) 
$ 4702 {395es% #6603057 4$19321,729. $1,284,927 
OVA 56 84,935 7 7 S73e 169,264 
30,025 Bl el0L 60,514 56,402 
29 Sh Ad Sievers lil 60,401 642477. 


791) 


(eal. 624) 


2.023) 200255859) 


( 
Shee SI O02 E ih MOTs Omar iGly. 7548 $6529, 211 


oy o64, 465 
4,924 
20,669 
3,673 
$on263 721 


$ 194,189 


cae. 
4,064 
3, 300 
1,859 
$ 254,874 


$os 1153873 
5,008 
1,766 

828 


A389 
$25,359 


$ 6,829 


$ see 


9 


$ jns)5135 
36823 

Rey ACl!/ 
5,067 

$ 9958,232 


Se 2672317 


46, 969 
58253 
4,532 
2,850 

$ 326,921 


$anetl 483 


5,615 
13635 

722 

1, 568 
$20,918 


Sao 2 
36) 

28,929 

899 

omees5 519 


BD 


$2bn66,13514S ae67, 820 


9,549 #680 
41,279 35,343 
8,126 5425 


125,089 $ 120,218 


S0es68; 203, $95494, 253 


94,635 91,815 
84283 £0,333 
7,021 CBS IAS 
cr toy! 6,468 


$ 481,303 $ 612,045 


$9 79%319687ue$u 24, 557 


OR9%8 25502 
3,468 8,105 

640 1,475 
3,888 2,774 


$F1149,6562 $ies4h, 413 


$ acl Ure ae at 1169 


143 22 
60,468 56,048 
( 559) 747 


$— 753165 $ 67,986 


Canadian Pacific Limited 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


UNAUDITED 
For the three For the six 
months ended months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands) 
Interest Expense $ 186,837 $951745043 35 s68e1 lO mergemos toa) 
Income Taxes 
Current $ 105,359 $ 107,717 $ 179,868 $207,376 
Deferred SOmo52 327545 54,647 26,216 


Sais 711 $140,262 $ 234,515 $.) 233,592 


Shareholders’ Equity 


On March 28, 1985, all of the Corporation's outstanding 73% Cumulative Redeemable 
Preferred shares, Series A, were called for redemption. The Redemption Agent has 
been put in funds sufficient to pay the redemption price in respect of each such 
Share outstanding on that date. 


On May 1, 1985, the Corporation amended its articles to increase the number of 
Ordinary shares it is authorized to issue to an unlimited number. 


The Corporation's Ordinary and Preference shares were split on a three-for-one 
basis effective May 17, 1985. 


Investment Tax Credits 


Effective January 1, 1985, Canadian Pacific Limited changed its basis of account- 
ing for investment tax credits from the flow-through approach to the cost reduc- 
tion approach in accordance with a recent recommendation of the Canadian Institute 
of Chartered Accountants. This change had the effect of reducing consolidated net 
income for the first six months by approximately $13 million or 6¢ per share. 


Presentation of Interim Financial Statements 


The unaudited financial statements reflect all adjustments which are, in the 
opinion of management, necessary to a fair statement of the results for the 
interim periods presented. The financial statements have been prepared in accor- 
dance with accounting principles generally accepted in Canada. Unless otherwise 
specified, all dollar amounts are expressed in Canadian dollars. For the first 
Six months of 1985, net income on the basis of U.S. GAAP would have been approxi- 
mately $118 million or 55¢ per share (1984 - $83 million or 38¢ per share). The 
different accounting treatment for oil and gas activities and foreign exchange 
(and in 1984 for foreign exchange) accounts primarily for the difference between 
net income under Canadian and U.S. GAAP. 
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Canadian Pacific Limited 


Item 2. Management's Discussion and Analysis of Financial Condition 
and Results of Operations 


FINANCIAL CONDITION 


At June 30, 1985 CP Limited's consolidated assets amounted to $20,149 million, 
an increase of $1,353 million from December 31, 1984. 


During the first half of 1985 funds from operations totalled $778 million and 
the issuance of long term debt amounted to $519 million. In addition, there 
were proceeds of $74 million from the sale of subsidiary companies; Enterprises 
sold Baker Commodities, Inc. in January and Theresa Friedman & Sons, Inc. in 
June, and CIP Inc. sold CIP Daxion Inc. in February. With respect to the 
application of funds, $784 million was for additions to properties, $340 million 
represented debt reduction and $257 million was used to acquire the railway 
operations and related net assets of the Milwaukee Road. Working capital 
decreased $145 million. 


The issuance of long term debt during the first six months comprised $138 
million which reflected CP Limited's issue in June of U.S. $100 million 10-3/4% 
debentures due 1993; $170 million which was attributable to Soo Line mainly 
toward its acquisition of the Milwaukee; and $199 million which came from the 
subsidiaries of Enterprises, especially AMCA International, CIP Inc., Algoma 
Steel and Cominco. 


Subsequent Development 


In July, Enterprises announced the purchase by PanCanadian of all the tax losses 
and investment tax credits of CIP for $65 million. CIP used the proceeds to 
reduce its debt. The transaction, which will benefit both CIP and PanCanadian, 
will result in a total gain at the Enterprises level of approximately $22 
million in 1986 as the tax losses are realized. CIP Forest Products Inc. was 
also merged with CIP Inc. to continue under the name CIP Inc. 


RESULTS OF OPERATIONS 


While economic prospects in Canada remain favourable, growth in the Company's 
earnings could continue to be inhibited by weak traffic volumes and generally 
unsatisfactory rate and price levels. 


Comparison of First Six Months 1985 and 1984 


Consolidated net income for the first half of 1985 totalled $141.9 million, up 
$11.0 million from the comparable period of 1984. After adjustment for the 
three-for-one stock split effective May 17, 1985, earnings per Ordinary share 
amounted to $0.66, or $0.05 over the first six months of 1984, 


1] 


Canadian Pacific Limited 


The improvement was due largely to reduced losses from Miscellaneous, CP Ships 
and CP Air and to higher income from Canadian Pacific Enterprises Limited. 
However, results of CP Rail and Soo Line Corporation were worse than in the 
first-half ofsl934" 


CP Rail 


CP Rail's net income of $59.1 million declined $22.1 million from the first six 
months of last year. Earnings this year were reduced by approximately $7 
million because of a change in the basis of accounting for investment tax 
credits effective January 1, 1985. The change was in accordance with a 
recommendation of the Canadian Institute of Chartered Accountants. 


Revenues of $1,259.4 million were up $8.5 million. The effects of better 
freight rates were largely offset by reduced volumes, especially of wheat and 
other grain which were affected by severe drought conditions in the Prairie 
Provinces during the summer of 1984, 


Expenses totalling $1,200.3 million rose $30.6 million reflecting mainly higher 
costs of materials and fuel and increased interest expense. Labour expenses, on 
the other hand, were lower. 


CP Rail recently reached agreement with its non-operating railway unions on a 
new two-year labour contract effective January 1, 1985, providing a general wage 
increase of 4% per year and certain other benefits. Contracts covering three 
other major groups have yet to be settled. 


CPeAIr 


CP Air's loss of $6.8 million was $5.9 million less than in the first six months 
of 1984, 


A loss of $14.5 million from airline operations was $1.5 million greater, owing 
to the inclusion this year of a $3.8 million loss from Eastern Provincial 
Airways which was acquired in August 1984. Operations of the CP airline 
division showed improvement due to both increased passenger revenue and control 
of costs. 


Hotel operations had a profit of $7.7 million in the first six months. The 
increase of $7.4 million over the comparable period last year was attributable 
not only to compensation received in the first quarter for early termination of 
a hotel management contract but also improved operating results. 


CP Air and three unions representing most of the airline's non-management 
employees recently negotiated labour contracts covering a period of three years. 
The new agreements, which include work rule changes, are expected to have a 
favourable impact on operations. 
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CP Ships 
The loss of $3.2 million was $9.8 million less than in the first half of 1984, 


Container Operations had a profit of $8.6 million in the six-month period, 
compared with a loss of $2.0 million in last year's first half. The turnaround 
stemmed from stronger rates and lower expenses. 


Bulk Shipping's loss of $11.8 million was up $862,000 over the first six months 
of 1984, The effects of weak shipping markets and losses on sale of two vessels 
were largely offset by income from settlement of a charter dispute, 


Soo Line Corporation 


CP Limited's 55.7% share of the loss reported by Soo Line amounted to $2.5 
million in the first six months, compared with a profit of $4.5 million in the 
same period of 1984. The deterioration was attributable largely to lower 
freight traffic and greater interest charges associated with additional 
borrowings to acquire the Milwaukee Road in February 1985, 


Miscellaneous 


A loss of $4.2 million from Miscellaneous was $15.7 million less than in the 
first six months of 1984. Contributing to the improvement were tax benefits 
related to the recent tube mill partnership arrangement between CP Limited and 
Algoma Steel, a gain from the early termination of a leasehold interest, reduced 
interest charges and favourable currency exchange movements. 


Canadian Pacific Enterprises Limited 


CP Limited's 69.7% interest in Enterprises contributed income of $95.2 million, 
up $8.3 million over the first half of 1984. There were material changes in 
results of the following sectors: Oil and Gas, Forest Products and Iron and 
Steel which all showed improvement, and Mines and Minerals, Agriproducts, and 
Financial where there were reductions. 


Oil and Gas 


Enterprises’ income from PanCanadian Petroleum amounted to $136.6 million, up 
$7.5 million over the first six months of 1984. 


PanCanadian's revenues of $579 million were up $57 million, while expenses of 
$422 million rose $48 million. The increases reflected principally higher 
volumes of oil, natural gas and natural gas liquids. 

Mines and Minerals 


Net income from Mines and Minerals of $5.3 million during the first six months 
was down $9.0 million. 
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Enterprises’ loss from Cominco amounted to $2.2 million, in contrast with net 
income of $10.1 million in the first half of 1984. Cominco's revenues of $836 
million were up only $5 million over the first half of 1984, as depressed prices 
for zinc, lead, silver and gold largely offset the effects of improved prices 
and volumes of chemicals and fertilizers and increased volumes of Zinc and lead 
concentrates. Included in Cominco's revenues this year was a net gain of $9.4 
million on the sale of a part of its interest in Pine Point Mines Limited, 
whereas in 1984 there was a net gain of $5.2 million arising mainly from the 
sale of an oil recovery project. Expenses amounting to $832 million increased 
$27 million, primarily as a result of the higher sales volumes. 


Forest Products 


The Forest Products sector incurred a loss of $12.3 million, which was a 
reduction of $20.0 million from the loss recorded in the first half of 1984, 


A loss of $14.0 million made by CIP Inc. was $20.9 million lower. CIP's 1984 
results were restated to reflect the loss from Pacific Forest Products Limited 
which became a subsidiary of CIP on January 1, 1985, upon amalgamation with 
Tahsis Company Ltd. to form CIP Forest Products Inc. Total revenues of CIP were 
$795 million, up $30 million attributable chiefly to improved newsprint prices 
and the positive effects from a stronger U.S. dollar. Selling prices for pulp, 
however, were depressed. Total expenses of $813 million were up $7 million on 
account of cost increases, partially offset by lower interest expense. 


Iron and Steel 


The loss of $2.6 million from Iron and Steel was $13.4 million less than in the 
first six months of 1984, 


Enterprises’ loss from Algoma Steel was $7.2 million, an improvement of $10.6 
million compared with the loss in the first six months of 1984. Algoma's 
revenues of $604 million were up $16 million owing chiefly to higher shipments 
and some improvement in product mix. Steel selling prices remained weak. 
Expenses of $608 million declined $1 million due to cost containment. 


Agriproducts 


There was a loss of $1.1 million in the Agriproducts sector, compared with net 
income of $8.6 million in the first half last year. A provision in June for a 
net loss on the sale by Maple Leaf Mills of its 50% interest in Maple Leaf 
Monarch Company accounted for $7.3 million of the reduction. 


Financial 


A loss of $3.2 million, contrasting with income of $5.6 million in the first six 
months of 1984, was due largely to reduced interest income, 
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Comparison of Second Quarter 1985 and 1984 


cP Limited's consolidated net income in the second quarter amounting to $84.4 
million, or $0.39 per Ordinary share, decreased $13.1 million, or $0.07 per 
Share, from the same period last year. 


Major reductions occurred in results of Canadian Pacific Enterprises Limited, CP 
Rail and Soo Line Corporation. On the other hand, there was a substantial 
decrease in the loss from Miscellaneous. 


CP Rail 


Net income from CP Rail amounted to $45.8 million, a decrease of $6.5 million 
from the second quarter last year. The Change in accounting for investment tax 
credits had the effect of lowering net income by $5 million in the second 
quarter this year. 


Revenues of $661.3 million rose $8.6 million reflecting higher freight rates, 
partially offset by reduced traffic levels. The most substantial declines 
occurred in wheat and other grain traffic reflecting the severe drought in the 
Prairie Provinces during the summer of 1984. 


Total expenses amounted to $615.5 million, an increase of $15.1 million. Higher 
material costs and increased interest expense more than offset reduced labour 
expenses. 


Soo Line Corporation 


CP Limited's 55.7% share of Soo's loss amounted to $4.0 million in the second 
quarter. This was in contrast with income of $1.1 million from Soo in the 
comparable quarter of 1984. As in the first six months, Soo's freight traffic 
fell and interest expense was higher due to the Milwaukee purchase. 


Miscellaneous 


A loss of $1.5 million from Miscellaneous was $9.9 million less than in the 
second quarter of 1984, with the chief reasons being favourable currency 
exchange fluctuations and tax benefits arising from the CP Limited/Algoma Steel 
tube mill partnership arrangement. 


Canadian Pacific Enterprises Limited 


In the second quarter of 1985 CP Limited's share of income from Enterprises 
amounted to $41.0 million, a decrease of $15.3 million from the comparable 
period of last year. The Mines and Minerals and Agriproducts sectors were 
largely responsible for the reduction in income. 


Mines and Minerals 


Income of $3.2 million from Mines and Minerals in the second quarter was down 
$8.9 million from the same quarter of 1984, 


Canadian Pacific Limited 


Enterprises' income from Cominco decreased $9.5 million in the second quarter. 
Cominco's revenues of $483 million were up $31 million reflecting mainly 
increased sales volumes of zinc and lead concentrates and chemicals and 
fertilizers, partially offset by the effects of lower prices for zinc, lead, 
Silver and gold. Cominco's revenues in the second quarter of 1984 also included 
a net gain of $5.2 million due mostly to the sale of an oil recovery project. 
Expenses of $479 million rose $48 million due to the higher sales volumes. 


Agr iproducts 
The loss of $3.3 million posted by the Agriproducts sector contrasts with a 
profit of $3.5 million in the second quarter of 1984. The reversal was caused 


by the provision in June for a net loss of $7.3 million on the sale by Maple 
Leaf Mills of its 50% interest in Maple Leaf Monarch Company. 
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PART II - OTHER INFORMATION 
Item 4, Submission of Matters to a Vote of Security Holders 


Annual General Meeting of shareholders held on May 1, 1985 
- Report of proceedings incorporated by reference (See Item 6(a). 


Item 5, Other Events 


On June 26, 1985 Power Corporation of Canada (Power) and Consolidated- 
Bathurst Inc. (an affiliate of Power) announced that they had agreed 
to sell 10,104,600 and 1,261,400 Ordinary shares respectively of 
Canadian Pacific Limited (the Corporation) for distribution to the 
public for an aggregate purchase price of Cdn. $218, 795,500. 


Mr. Paul G. Desmarais, 0.C., a director of the Corporation, is 
Chairman and Chief Executive Officer and controlling stockholder of 
Power, and is deemed under regulations of the United States 

Securities and Exchange Commission (SEC) to have been a beneficial 
owner of the Corporation's shares sold by Power and Consolidated- 
Bathurst Inc. Mr. James W. Burns, also a director of the Corporation, 
is President and a director of Power and may also be deemed under the 
same regulations to have been a beneficial owner of the Corporation's 
Shares sold by Power and Consolidated-Bathurst Inc. 


As at March 11, 1985, Mr. Desmarais was, under regulations of the 
SEC, deemed to be a beneficial owner of 24,669,852 Ordinary shares 
(as determined after the three-for-one share split effective May 17, 
1985) representing 11.48% of the Ordinary shares of the Corporation 
then outstanding; Mr. Desmarais disclaims beneficial ownership of 
14,565,252 shares not owned by Power directly. Under the same 
regulations, Mr. Burns may also have been deemed to be a beneficial 
owner of the same shares; Mr. Burns also disclaims beneficial 
ownership of shares not owned by Power directly. 


The agreement dated December 15, 1981 between the Corporation, Power 
and Mr. Desmarais, relating to the ownership and voting of the 
Corporation's shares, continues in effect. 


Item 6. Exhibits and Reports on Form 8-K 


aeexhipties 
Exhibit No. 11 Statement re Computation of Per Share 
Earnings. 


Exhibit No. 23 Copy of Report of Proceedings May 1, 1985 
of the 104th Annual General Meeting of Shareholders, 
Canadian Pacific Limited. 


b) Reports on Form 8-K 
No reports on Form 8-K were filed for the three months 
ended June 30, 1985. 


Canadian Pacific Limited 


SIGNATURES 


Pursuant to the requirements of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be Signed on its behalf by the 
undersigned thereunto duly authorized. 


Canadian Pacific Limited | 
(Registrant) 


Date August 12, 1985 (Sgd. ) J.P.T. CLOUGH 


J.P.T. Clough 
Vice-President 
Finance and Accounting 


Date August 12, 1985 (Sgd.) J. THOMSON 


J. Thomson 
Comptroller 


Exhibit 11 


CANADIAN PACIFIC LIMITED 


Statement re Computation of Per Share Earnings 


For the three months ended For the six months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands, except per share amounts) 


Net income $ 84,426 $ 97,553 $141,941 $130,913 
Deduct: Dividends on preferred 

and preference shares St 341 442 690 
Adjusted net income $ 84,295 $ 97,212 $141,499 $130,223 
Ordinary shares outstanding 214,987 214,987* 214,987 214,987* 
Earnings per Ordinary Share 39¢ 46¢ 66¢ 61¢ 


* After adjusting for the three-for-one share split effective May 17, 1985. 


Report of Proceedings of the One Hundred and 
Fourth Annual Meeting of Shareholders held at 
Calgary, Alberta, on Wednesday, May 1, 1985. 


The meeting assembled in accordance with the convening 
notice at 11:00 a.m., Calgary time, at The Palliser Hotel, 
Calgary, Alberta. 

In accordance with the by-laws of the Corporation, 
the Chairman of the Corporation, Mr. ES. Burbidge, 
presided and the Secretary of the Corporation acted as 
secretary of the meeting. 

There were 103 shareholders and proxyholders present 
atthe meeting. A total of 54,157,124 votes were represented 
consisting of 54,137,593 votes in respect of which proxies 
had been deposited with the Corporation in accordance 
with the proxy requirements set forth in the notice calling 
the meeting and 19,531 votes represented by shareholders 
who attended the meeting in person. 

The Chairman informed the meeting that the Secretary 
had deposited with hima statutory declaration establishing 
the publication of newspaper advertisements and the giving 
of written notice as required by Section 128 of the Canada 
Business Corporations Act (CBCA) and in addition the 
sending of notice of the time and place of the meeting to 
each shareholder entitled to vote thereat and to each director 
and to the auditors of the Corporation as required by 
Section 129 of the CBCA. The Chairman then declared the 
meeting to be regularly called and properly constituted 
for the transaction of business. 

With the approval of the meeting, the Chairman named 
Mr. R.E. Francis and Mr. M. Guitard, both employees of 
The Royal Trust Company, to act as Scrutineers. 

The Chairman introduced members of the Board of 
Directors and referred to the retirement from the Board at 
this meeting of Mr. A.M. Runciman, 0.c. He and the 
shareholders acknowledged Mr. Runciman’s significant 
contribution to the affairs of the Corporation during his 
more than 16-year tenure as a director of the Corporation. 

He then introduced Mr. C. Douglas Reekie, a nominee 
to fill the vacancy on the Board, as well as representatives 
of the Corporation’s auditors. 

The Chairman then introduced two members of the 
audience. The first was Mr. N.R. Crump, a former Chairman 
and Chief Executive Officer and a Director of the 
Corporation from 1949 to 1972. The second was Mr. T.H. 
Lawson, a former Assistant Secretary of the Corporation 
who was attending his fifty-fifth consecutive annual 
meeting of shareholders. 

The Chairman outlined the financial results for the 
first quarter of 1985 and informed the meeting as follows: 


‘As shareholders know, the Corporation has had a 
Dividend Reinvestment Plan since 1977 and under 
that plan, shares are purchased on the market. Iam 
pleased to announce that earlier today the Board of 
Directors approved a number of changes to that plan 
that I believe will be of interest to you. Effective 
August 30th, the plan will cease to be a market purchase 
plan and will become a treasury share plan. Shares 
will continue to be issued at market price but will no 
longer attract brokerage commissions. Since new shares 
will be issued under the plan, it is expected that these 
shares will qualify for inclusion in a Quebec Stock 
Savings Plan. In addition, I should mention that cash 
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payments will be increased from $6,000 per year to 
$20,000 per year, and that these payments will now be 
accepted on a monthly rather than a quarterly basis. 


The directors have also approved a new Stock Dividend 
Plan to come into effect on August 30th. This plan 
will have generally the same terms as the Dividend 
Reinvestment Plan but will allow shareholders to elect 
to receive stock dividends rather than cash dividends 
and since these dividends attract a different tax 
treatment, the existence of the two plans will allow 
shareholders to opt for the plan that best suits their 
individual circumstances. After the necessary regulatory 
approvals have been obtained, you will receive more 
detailed information about these plans and how you 
may participate in them.” 


Mr. Austin G.E. Taylor moved and Mr. Bryce W. Douglas 
seconded the following resolution concerning the 
confirmation of minutes of the Annual and Special General 
Meeting of Shareholders held on May 2, 1984: 

RESOLVED, that reading of the minutes of the Annual 
and Special General Meeting of Shareholders, held on 
May 2, 1984, be dispensed with and that said minutes be 
taken as read and confirmed. 

The question having been put to a vote, the Chairman 
declared the motion carried. : 

The Chairman then addressed the meeting as follows: _ 


The Chairman: 
Ladies and Gentlemen: 


No matter how many times I cross this country, I still find 
ithard to grasp completely how much we and our ancestors 
have accomplished in not much more than 100 years. 

The wonder of it all strikes me even more forcefully 
when I’m in the West and look around at what we have 
fashioned out of the emptiness that greeted the early 
pioneers when they settled here and began to build a 
new world. 

When I see the oil and gas wells, the pipelines, the 
farms, the cities and sense the culture and the spirit that 
exist here today, I take a renewed pleasure in our past 
and get a fresh jolt of excitement about our future. 

Then I remember some lines Bruce Hutchison wrote 
in his book ‘‘The Unknown Country” back in 1942. 

In his preface entitled ‘““My Country” he wrote 
“A backward nation they call us beside our great neighbour 
- this though our eleven millions have produced more, 
earned more, subdued more and built more than any 
other eleven millions in the world.’’ 

Even though we've more than doubled the millions, 
I think the point is still worth remembering. 

It is now more than 40 years since Bruce Hutchison 
wrote those words. Some of those years have been easy; 
but others have not. 

Certainly, the last few years have been trying on all 
fronts, 


Many of the economic beliefs so many of us held to be 
absolute turned out, in fact, to be only shells. We’ve learned 
there are no automatic markets for our natural resources 
and that even our vast reserves of oil and gas cannot, after 
al!, protect us from the turmoil in world energy markets. 

Worse - much worse - we now know that inflation 
and unemployment can join to become a double-edged 
knife, drawing the blood from so many of our companies 
and the hopes from too many of our people. 

Here in the West, the disillusionment has been so 
great because the dreams were piled so high. 

Our pain of recent years has, I think, made all of us 
feel a little less sure of our nerve. 

In Western Canada, there is that added anguish that 
comes from the feeling that, just when we had our chance, 
it was snatched away. 

But, maybe, the future is brighter than we think. 


If, as analysts often say, the Canadian Pacific family 
of companies is actually a mirror of the Canadian economy, 
the news is good. 

You've all seen our results. Last year was substantially 
better than 1983. 

Much of that improvement came through Canadian 
Pacific Enterprises companies active in oil and gas, mines 
and minerals, forest products and iron and steel. 

The job of carrying some of those commodities, with 
other products, also brought a solid performance on the 
railway’s part. 

You'll note that several of those CPE groups and the 
railway itself are strongly western-based. Perhaps that 
shows that the skeptics who had written off those businesses 
were a bit premature. 

We think so. In fact, we see nothing to convince us that 
the company’s faith in Western Canada has been misplaced. 

That faith has been of rather long duration. 

It will be 100 years next November since a group of 
railwaymen and officials stood around at Craigellachie, 

a lonely spot not far from Revelstoke, to watch Donald 
Smith pound a plain iron spike, joining the rails from 
West to East. 

To those on the scene in 1885, the driving of the Last 
Spike was the sign that they had succeeded in summoning 
the incredible ingenuity and perseverance to do something 
many said could not be done. 

But to most of them, it was more than that. They 
believed they were building more than a railway. They 
knew they were helping to build a nation. 

From the words they wrote at the time, I know they 
really did see themselves as nation-builders. 

I often wonder how those gruff pioneers would 
react if we could invite them to CP Rail’s anniversary 
celebration this summer to show them their Canada a 
century later. 

I wonder what they would say if we could take them 
into the Selkirks they dreaded so much to show them the 
building of the new tunnel at Rogers Pass - the railway’s 
single largest undertaking since their day. 

The word ‘‘megaproject’’ would be new to them, but, 
after one glance, I’m sure they would understand its meaning. 


They would be delighted, I think, and maybe even a bit 
overwhelmed, when we told them why Canadian Pacific’s 
present-day shareholders and employees have made such 
a significant commitment to retunnel and double-track 
the Pass. 


Those men might find the $600-million price tag hard 
to fathom since they laid 3,000 miles of track through 
virgin and almost impossible terrain for little more than a 
sixth that much. 

But when we started to talk about increasing capacity 
and productivity and efficiency to make sure the ever- 
growing volume of Canadian goods gets to market at the 
lowest possible cost, they might say among themselves 
that even if the size of the challenge has changed, the 
spirit hasn't. 

Then when we brought them up to date and told 
them how the promise of the West they believed in so 
bravely has been fulfilled beyond their wildest imaginings 
- of the coal, the grain, the sulphur, the potash and the 
manufactured products that move each day across this 
huge land - I think even the most sober of them would 
manage a grudging smile. 

And I'd love to be able to watch the look in their eyes 
when we went on to describe what their company has 
become. Canadian Pacific, today, we would say, 1S much, 
much more than a railway. 

A hundred years after that misty day at Craigellachie, 
Canadian Pacific has truly bet on Canada, investing in 
many of the industries that make the modern country tick, 

Air travel and telecommunications we would probably 
have to explain a bit, like trucking and container shipping 
and agriproducts. 

But, they would have no trouble with mines and 
minerals, oil and gas, real estate, pulp and paper or 
manufacturing and steel. 

No doubt that earlier smile would broaden somewhat 
when we told our founders that for many years now, this 
company has been thoroughly Canadian. 

In fact, Canadian Pacific - and here we might brag a 
little - is one of the most widely held of all Canadian 
companies — owned by small shareholders and bigger 
ones from one coast to the other. 

And when they had taken in all we'd told them, 

I think I know what would happen next. 

“Fine,’’ their spokesman would say. ‘‘What you Say 
is good. You've made us very glad we came. 

“But you've talked to us only about the past and the 
present. Tell us what you see in the future — in the next 
hundred years for this company and this country you 
seem to love. 

“Tell us where the new struggles lie. Tell us how your 
Canadian Pacific will play its part in the next century of 
nation-building.’ 

And perhaps it would be Van Horne who would add: 
‘And tell it to us straight.”’ 

So that is what we would try to do, 

Canada, we'd say, is no longer on the fringe of the 
world, as it might have seemed in their time. 


Today, we live right in the middle of an immensely 
vital international economic community in which every 
country is trying to sell the most and buy the least from 
its trading partners so it can create the richest life and the 
most opportunity for its people. 

For Canadians in 1985 - and for as long as we can see 
into the future - that means we can no longer coast on 
our advantages. 

From now on, we have to make the most productive 
use of every resource we have. 

Our listeners would probably wonder why we're telling 
them something so obvious. ‘‘Isn’t that the way it’s always 
been?’’ one of them might ask. 

We would have to agree. 

But then, if we were telling the truth, we’d have to 
admit that a lot of us - not only in Canada, but almost 
everywhere in the Western world — neglected those basics 
after we hit the good years when everything seemed so easy. 

In some of our companies and institutions, we were 
so carried away with growth and expansion, we got sloppy 
about analyzing our costs, our markets, our quality and 
Our service. 

We got to thinking that a great, glorious future was ours 
just for the taking. So we took it - or at least we tried to. 

And while we were all chasing after that impossible 
dream, we were actually squandering much of what we 
had built so painstakingly. 

If we ourselves have learned nothing else from the 
agonies of the recession, we have learned that misusing a 
resource — whether it’s capital, equipment, materials or, 
most precious of all, the creative energy of individuals - 
exacts a horrendous price from our companies and our 
communities. 

We would have to tell those by now stern-faced men 
around us that to-day about a million-and-a-half Canadians 
who want and need to work, cannot find jobs. 

And even after we explained the social assistance 
programs we now have to ease the greatest of the pain, 
they would tell us right out that it isn’t good enough - 
not for long. 

No country, they might add, ever achieves its full 
potential if so many of its people feel permanently trapped 
on the sidelines, unable to prosper by their own efforts or 
to make any real addition to the common good. 

Then one, maybe Van Horne again, would mutter, 
‘‘We understand now what Canada is up against. Tell us 
what must be done.”’ 

Canadians, we'd say, have to abandon the bad habit 
we've developed in the last few years of thinking that 
when something goes wrong, it’s up to government to 
put it right. 

We have to learn again to say ‘‘Yes, it’s up to us’’ and 
our governments have to remember to say ‘‘No, it’s really 
up to you. We can only help.’’ 

On that score, we couldn't find better teachers anywhere 
than those men surrounding us. To them, the resourcefulness 
and the daring of individuals harnessed together was the 
best force invented to make a country grow. 

They didn’t have to think about it; that sense of self- 
reliance was in their blood. 


In 1886, George Stephen was able to report to 
shareholders that within seyeral months, Canadian Pacific 
would have discharged its obligations to the government 
and paid back all its government loans, five years before 
they were due. 

‘In the future,’ he added, ‘‘the company will neither 
expect nor need anything from the government but fair 
treatment and earnest and judicious effort in the important 
work of settling up the country, developing its resources 
and promoting the general prosperity of the whole people 
of the Dominion. 

“In all of which it will have the hearty co-operation 
of the company.” 

‘‘Ah yes,’’ Stephen might say to us. ‘‘That is the bargain 
we made. 

‘But, now gentlemen, let’s talk about Canadian Pacific.”’ 

The first thing we'd tell them is that we will continue 
to build on what has been built so far - a family of successful 
companies in which people can make their own contribution 
and be rewarded and which, over all, adds enormously 
to the greater wealth of the country. 

We will continue to support the companies that do 
well now and help them grow. And we will continue to 
improve the ones that can do better. 

Then we will have to be eternally alert for new 
methods, new products, new services that will genuinely 
satisfy the needs and wants of our customers wherever 
we can find them in that global community. 

The broad base of our existing activities gives us 
many windows through which to watch for prospective 
new developments world-wide. 

Our accent on people and our reliance on the 
management of the individual unit gives us the flexibility 
to take advantage of the opportunities with real merit. 

Being even partly right about what will work in the 
future, though, is the tricky part. 

We will have to do our homework very thoroughly, 
so that when we commit money and jobs to a new 
venture, we are as Sure as anyone can be in an 
unpredictable world, that we have identified a solid trend 
and not merely been seduced by an alluring fad. 

Canadian Pacific is not a trendy company, after all. 

It is in business for the long haul. 

When we began to move beyond our initial businesses 
of transportation and communications, the managers of 
the time looked for industries that were fundamentally 
sound —- that would endure. 

Those two criteria have been the watchwords ever since. 

No matter how fierce or how fluid the competition 
becomes in Canada or beyond, I doubt the people of 
Canadian Pacific will ever find better yardsticks by which 
to measure their decisions than soundness and endurability. 

I wouldn't be able to tell those builders of yesteryear 
- and I can’t tell you here to-day —- precisely what the mix 
of Canadian Pacific’s business will be, down the road, as 
technology and markets go on evolving. 

I can tell you only that our company will be evolving 
with them - prudently. 

In the simplest terms, the answer to Van Horne’s 
question is that Canadian Pacific must continue to strive 


to be the best - both at what we do well already and at 
whatever new endeavours we grow into. 

When we succeed, it pays off in dollars and cents for 
our employees and our shareholders, of course. But the 
real bonus is much more widespread than that. 

Our customers benefit, because from us, they get the 
best possible product at the best possible price. And that 
gives them an added chance to pass on the same rewards 
to their employees and shareholders and customers. 

Even our competitors benefit, because if we are the 
best, they have to try to be better. 

This competition forces us all to make the most creative 
use of all our resources - especially the most irreplaceable 
- the inventiveness of the human mind. 

This constant endeavour to excel is really, it seems to 
me, the working of the free market at its most productive. 
It’s the way the system passes on the greatest good to the 
greatest number. 

We are convinced that the ultimate test of the worth of 
any enterprise is how well it plays its role in that process. 

When we in our companies match the goals I've talked 
about, we accomplish many things. 

We create new, interesting and lasting jobs at home, 
not only in our own businesses, but in the thousands of 
firms which sell to us and buy from us. 

By using the best technology, no matter where it 
originates, we help make Canada an active, aggressive 
and successful player in the unforgiving struggle for 
world markets. 

As a result, we help make a bigger pie for all Canadians 
to share. And we help provide opportunity for individual 
Canadians to develop their skills and make their mark. 

That may not seem as dramatic as laying a steel road 
across the wilderness, but it is nation-building all the same. 

Nothing fundamental has changed in Canada since 
Bruce Hutchison wrote the words I quoted at the beginning. 

Canadians have always had to scratch and adapt and 
experiment to survive. Despite the disappointments of the 
past few years, our nerve hasn’t really forsaken us. 

We still have, within us — here in the West and across 
this country - the resolve and courage we need to seize 
the new chances. And there are many. 

If our famous visitors choose to come back another 
century from now, I know they will find a better, more vital 
Canada to observe - and a stronger Canadian Pacific too. 

And they'll also find a whole raft of new wonders to 
excite their souls. 

On behalf of the directors, the Chairman then placed 
before the meeting the Report of the Directors, accompanying 
Consolidated Financial Statements and Report of the 
Auditors thereon for the year ended December 31, 1984, 
pursuant to the requirements of Section 149 of the CBCA. 

The Chairman then informed the shareholders that 
there were four matters of business to be voted on at the 
meeting. Two matters related to amendments to the articles 
requiring special resolutions and those would be voted on 
by ballot. The other two matters relating to the election of 
directors and the appointment of auditors would be dealt 
with by ordinary resolution. With regard to these matters, 
he declared to the meeting that, if ballots were taken on 
those resolutions, the total number of votes attached to 


shares represented at the meeting by proxy required to be 
voted against what to his knowledge would be the decision 
of the meeting on those matters, was less than 5% of all 
the votes that might be cast on such ballots and that he 
had therefore decided to conduct the votes by a show of 
hands unless a shareholder demanded a ballot. 

The meeting then proceeded to the election of three 
directors for a term of three years, three directors for a 
term of two years and one director for a term of one year. 
The Chairman advised that under the CBCA shareholders 
are required to elect directors by ordinary resolution. 

Mr. C.E. Medland moved and Mr. James W. Snowdon 
seconded the following resolution: 

RESOLVED, that A.S. Kingsmill, Q.C., Stanley A. Milner 
and Claude Pratte, Q.C. be and they are hereby elected 
directors for a term of three years; that Donald C. Matthews, 
C. Douglas Reekie and W.W. Stinson be and they are 
hereby elected directors for a term of two years; and that 
The Rt. Hon. Lord Polwarth, T.D., D.L. be and he is hereby 
elected a director for a term of one year. 

There being no discussion on the motion, the question 
Was put to a vote and the Chairman declared the motion 
carried. He declared that A.S. Kingsmill, Q.c., Stanley A. 
Milner and Claude Pratte, Q.c. had been elected directors 
for a term of three years, that Donald C. Matthews, C. 
Douglas Reekie and W.W. Stinson had been elected 
directors for a term of two years; and that The Rt. Hon. 
Lord Polwarth, T.D., D.L. had been elected a director for a 
term of one year. 

The Chairman stated that the next order of business 
was the appointment of auditors. Mr. Latham C. Burns 
moved and Mr. Peter L. Jones seconded the following 
resolution: 

RESOLVED, that Price Waterhouse be and they are 
hereby appointed auditors of the Corporation to hold 
office until the close of the next Annual Meeting of 
Shareholders. 

The question having been put to a vote, the Chairman 
stated that the motion had been carried and he declared 
accordingly. 

The Chairman then stated that the notice calling the 
meeting had indicated that two special resolutions would 
be presented. He said that shareholders will be asked to 
consider and, if thought advisable, to pass a special 
resolution to amend the articles of continuance of the 
Corporation to subdivide its Ordinary Shares and its 
Preference Shares on a three-for-one basis and to make 
certain consequential amendments to the said articles. 

He said that shareholders will also be asked to consider 
and, if thought advisable, to pass a special resolution to 
amend the articles of continuance of the Corporation to 
change the maximum number of Ordinary Shares that 
the Corporation is authorized to issue from 100,000,000 
to an unlimited number. The Chairman informed the 
shareholders that the reasons for this action were outlined 
in the proxy statement mailed to all shareholders with 
the notice calling this meeting; that the full texts of the 
special resolutions were attached as Schedules I and III to 
the proxy statement; that, to become effective, the first 


special resolution required approval by a majority of not 
less than two-thirds of the votes cast by the holders of the 
Ordinary and Preference Shares present or represented at 
the meeting and voting together on the resolution and 
also by a majority of not less than two-thirds of the votes 
cast by the holders of Preference Shares present or 
represented and voting on the resolution separately as a 
class; that, to become effective, the second special resolution 
required approval by a majority of not less than two-thirds 
of the votes cast by the holders of the Ordinary and 
Preference Shares present or represented at the meeting 
and voting together on the resolution; and that both 
resolutions were unanimously recommended to the 
shareholders by the Board of Directors of the Corporation. 

The Chairman informed the meeting that, because of 
its length and since its terms were set out in full in Schedule I 
to the proxy statement, reading of the first special resolution 
would be dispensed with. Mr. Stephen H. Wood moved 
and Mr. Lawrence A. Johnson seconded the following 
resolution: 

RESOLVED, that the special resolution, as set out in 
Schedule I to the proxy statement dated March 11, 1985, 
be and it is hereby passed. 

The terms of the said special resolution as set out in 
the said Schedule I are as follows: 


RESOLVED as a special resolution that: 


1. The articles of continuance of the Corporation be 
amended to subdivide the issued and unissued 
Ordinary Shares and Preference Shares at the close of 
business of the registered office of the Corporation on 
May 17, 1985 on a three-for-one basis. 


2. The following additional amendments consequential 
to the subdivision of shares be made to the articles to 
come into effect upon the subdivision becoming 
effective: 


(i) the maximum dividend payable on each 
Preference Share be reduced from $0.12 per 
Canadian Dollar Preference Share per annum and 
£0.04 per Sterling Preference Share per annum to 
$0.04 and £0.01% per annum, respectively, so 
that paragraph 2.c) of Schedule A to the said 
articles shall be amended to read as follows: 


‘“c) As to dividends the Preference Shares 
shall take priority over Ordinary Shares up 
to, but not exceeding 4% per annum, being 
$0.04 per Canadian Dollar Preference Share 
per annum and £0.01% per Sterling 
Preference Share per annum, and shall not 
receive at any time a dividend at a higher 
rate than 4% per annum or in excess of these 
amounts, Dividends on the Preference Shares 
shall not be cumulative and if for any period 
or periods the dividends on such Preference 
Shares be less than 4% per annum, being 
$0.04 per Canadian Dollar Preference Share 
per annum or £0.01'% per Sterling Preference 
Share per annum, the deficiency or any part 


(il) 


(iii) 


of it shall not be made good afterwards. 

A holder of a fraction of a Preference Share is 
entitled to receive a dividend in respect of 
that fraction.”’; 


the references in paragraph 2) appearing under 
the heading ‘‘“SHARES”’ in Schedule A to the said 
articles to $5 of ordinary stock and to $3 and to 
£1 of preference stock be changed to $1.66% of 
ordinary stock and to $1 and to £0.33% of preference 
stock, respectively, so that the said paragraph 
shall be amended to read as follows: 


‘‘2) anumber of Preference Shares without 
nominal or par value such that the amount of 
preference stock outstanding may equal but 
shall not exceed at any time 2 the aggregate 
amount of the ordinary stock then outstanding 
and that the authorized capital of the Corporation 
shall be decreased by the preference stock of 
the Corporation surrendered in consideration 
of preferred shares of the Corporation and 
cancelled prior to its continuance under the 
Canada Business Corporations Act, for such 
purpose each Canadian Dollar Preference 
Share and each Sterling Preference Share 
being deemed to be the equivalent of $1 and 
£0.33 respectively of preference stock and 
each Ordinary Share being deemed to be the 
equivalent of $1.66% of ordinary stock,’’; 


the references in paragraph 2.e) of Schedule A to 
the said articles to $3 of such preference stock 
and to £1 of such preference stock be changed to 
$1 and to £0.33% of such preference stock, 
respectively, so that the said paragraph be 
amended to read as follows: 


‘‘e) The rights of the holders of the Preference 
Shares on dissolution shall be determined on 
the basis of the provisions applicable to the 
preference stock of the Corporation 
immediately preceding its continuance under 
the Canada Business Corporations Act and in 
accordance with the provisions applicable to 
the other classes of shares of the Corporation 
and for that purpose each Canadian Dollar 
Preference Share shall be deemed to be $1 of 
such preference stock and each Sterling 
Preference Share shall be deemed to be 
£0.33% of such preference stock and the 
provisions applicable to the Ordinary Shares 
and the Preferred Shares shall be deemed to 
be those applicable to the ordinary stock and 
the preferred shares respectively of the 
Corporation immediately preceding such 
continuance. ’; 


(iv) the references in section 6 of Schedule C to the 


said articles to $3 and £1 of preference stock be 


(Vv) 


(vi) 


changed to $1 and £0.33% of preference stock, so 
that the said section shall be amended to read as 
follows: 


‘6. The Corporation may at any time and 
from time to time on such terms and 
conditions as the directors of the Corporation 
may from time to time prescribe issue any of 
the Preferred Shares of the Corporation in 
consideration of the surrender of any 
Preference Shares of the Corporation, 
provided that what would be the par value of 
any such Preferred Shares so issued if each of 
them were a preferred share having a par 
value of $10 shall not exceed what would be 
the par value of the Preference Shares so 
surrendered, for such purpose each Canadian 
Dollar Preference Share and each Sterling 
Preference Share being deemed to be $1 and 
£0.33% respectively of preference stock. Any 
Preference Shares so surrendered shall be 
cancelled and the authorized and issued 
capital of the Corporation shall be thereby 
decreased.”’; 


the references in section 8 of Schedule C to the 
said articles to $3 and £1 of preference stock be 
changed to $1 and £0.33% of preference stock, so 
that the said section shall be amended to read as 
follows: 


‘*8. Except to the extent otherwise required 
by the Canada Business Corporations Act, 
Preference Shares and Preferred Shares shall 
be issued in accordance with the provisions 
applicable to the preference stock and 
preferred shares respectively of the 
Corporation immediately preceding its 
continuance under the Canada Business 
Corporations Act and for such purpose each 
Canadian Dollar Preference Share shall be 
deemed to be $1 of such preference stock, 
each Sterling Preference Share shall be 
deemed to be £0.33% of such preference 
stock and each Preferred Share shall be 
deemed to be | such preferred share.’’; 


a subsection 2) be added to section 11 of 
Schedule C to the said articles for the purpose of 
determining the rights of the holders of the 
Preference and Preferred Shares on dissolution, 
so that the said subsection shall read as follows: 


‘‘2) Upon the first subdivision of the Ordinary 
Shares and Preference Shares on a three-for- 
one basis becoming effective, for the purpose 
of determining the rights of the holders of the 
Preference Shares and of the Preferred Shares 
on dissolution in accordance with the rights, 


privileges, restrictions and conditions 
respectively attached thereto, each Ordinary 
Share and each Canadian Dollar Preference 
Share and Sterling Preference Share shall be 
deemed to be $1.66% of ordinary stock and 
$1 and £0.33% of preference stock 
respectively.’ ’ 


3. The proper officers of the Corporation be and they are 
hereby authorized and directed to sign and deliver for 
and on behalf of the Corporation articles of amendment 
and to sign and deliver such other notices and documents 
and to do such other acts and things as may be 
considered necessary or desirable to give effect to this 
special resolution. 


A poll first was conducted by ballot in which the 
holders of the Ordinary and Preference Shares present or 
represented at the meeting voted together on the 
foregoing resolution and then a poll was conducted by 
ballot in which the holders of Preference Shares present 
or represented at the meeting voted separately as a class 
on the foregoing resolution. 

The Chairman instructed the Scrutineers to retire, 
tabulate the ballots and provide the Chair with a separate 
Scrutineers’ Report on each of the two polls. 

The Chairman recessed the meeting until receipt of 
the Scrutineers’ Reports on the polls. At the conclusion of 
the recess, the Chairman called the meeting to order. 

He then read and adopted the Scrutineers’ Report on the 
poll of the holders of the Ordinary and Preference Shares 
voting together on the foregoing resolution. He said that 
53,815,361 votes had been cast for the resolution and that 
219,114 votes had been cast against the resolution. 

He declared the motion carried by a majority of more 
than two-thirds of the votes cast by the holders of the 
Ordinary and Preference Shares present or represented at 
the meeting and voting together on the special resolution. 

The Chairman then read and adopted the Scrutineers’ 
Report on the poll of the holders of Preference Shares only 
voting separately as a class on the foregoing resolution. 
He said that 4,040,352 votes had been cast for the 
resolution and that 4,771 votes had been cast against the 
resolution. He declared the motion carried by a majority 
of more than two-thirds of the votes cast by the holders of 
Preference Shares present or represented at the meeting 
and voting on the resolution separately as a Class. 

The Chairman directed that the Scrutineers’ Reports 
be annexed to the minutes of the meeting. 


The Chairman stated that the next item of business to 
come before the meeting was the second special resolution, 
which was set forth as Schedule III to the proxy statement. 
Mr. J. Brian Aune moved and Mr. Terrance K. Salman 
seconded the following resolution: 

RESOLVED, as a special resolution that: 


1. The articles of continuance of the Corporation be 
amended to change the maximum number of Ordinary 
Shares that the Corporation is authorized to issue from 
100,000,000 to an unlimited number. 


2. The proper officers of the Corporation be and they are 
hereby authorized and directed to sign and deliver for 
and on behalf of the Corporation articles of amendment 
and to do such other acts and things as may be 
considered necessary or desirable to give effect to 
this special resolution. 


During discussion and in reply toa question, 
shareholders were informed that the purpose of the 
special resolution to amend the articles to change the 
maximum number of Ordinary Shares that the Corporation 
is authorized to issue to an unlimited number was to 
facilitate the raising of additional equity capital in the 
future, and that having an unlimited number of shares is 
a practice that has been adopted by many companies. 

A poll was conducted by ballot in which the holders 
of Ordinary and Preference Shares present or represented 
at the meeting voted together on the foregoing special 
resolution. 

The Chairman instructed the Scrutineers to retire, 
tabulate the ballots and provide the Chair with a 
Scrutineers’ Report on the poll. 


The Chairman then addressed the meeting, as follows: 
‘‘Ladies and Gentlemen, for some time now it has been 
my intention to retire as an Officer of the Corporation 
at the 1986 Annual Meeting and in order to effect an 
appropriate transition, I have proposed to the Board 
of Directors that at the meeting of the Board to be 
convened following this meeting they elect a new 
Chief Executive Officer and that I continue as Chairman 
of the Corporation. The Board has requested me to tell 
you that it is their intention to elect Mr. W.W. Stinson 
as President and Chief Executive Officer of the 
Corporation and to elect me as Chairman. 


Iam sure all of you know Bill Stinson. He has 
demonstrated that he is an outstanding President and 
I know he can and will handle his new role as Chief 
Executive Officer in the same competent and 
professional way that he has carried out his duties 

as President. 


We all wish him well in his new role. I think it says 
something about this Company that in addition to the 
qualities I have described, he is a fourth generation 
Canadian Pacific man.”’ 


The Chairman recessed the meeting until receipt of 
the Scrutineers’ Report on the poll. At the conclusion of 
the recess, the Chairman called the meeting to order. 

He then read and adopted the Scrutineers’ Report on the 
poll of the holders of the Ordinary and Preference Shares 
voting together on the foregoing special resolution. He said 
that 51,456,557 votes had been cast for the resolution and 
that 2,133,556 votes had been cast against the resolution. 
He declared the motion carried by a majority of more 
than two-thirds of the votes cast by the holders of the 
Ordinary and Preference Shares present or represented at 
the meeting and voting together on the special resolution. 


The Chairman directed that the Scrutineers’ Report be 
annexed to the minutes of the meeting. 

There being no further business, Mr. Francis B. Lamont 
moved and Mr. Harold Barry Johnson seconded the 
following resolution: 

RESOLVED, that this meeting do now terminate. 

The question having been put to a vote, the Chairman 
declared the motion carried and the meeting terminated. 


ae, y, 


Chairman 


Secretary 


Alt a meeting of the Board of Directors held after the 
shareholders’ meeting, Mr. F.S. Burbidge was appointed 
Chairman and Mr. W.W. Stinson was appointed President 
and Chief Executive Officer. 

The following were appointed members of the 
Executive Committee: 

Mr. F.S. Burbidge 

Mr. Robert W. Campbell 

Mr. Paul Desmarais, 0.C. 

Mr. W. Earle McLaughlin, 0.C. 

Mr. Paul L. Paré, 0.C. 

Mr. Claude Pratte, Q.C. 

Mr. W.W. Stinson 

Mr. Ray D. Wolfe, C.M. 
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To the Shareholders: 

Consolidated net income of $141.9 million for the first six 
months was up $11.0 million from the corresponding 
period of 1984. After adjustment for the three-for-one 
stock split effective May 17, 1985)earnings per Ordinary 
share amounted to $0.66, an increase of $0.05 over the 
first half of last year. 

During the second quarter the Company’s earnings 
were $84.4 million, or $0.39 per Ordinary Share, a 
decrease of $13.1 million, or $0.07 per share, from-the 
comparable quarter of 1984. Canadian Pacific Enterprises 
Limited and railway operations had disappointing results 
during the quarter, while there was a substantial reduc- 
tion in the loss from Miscellaneous. 

In accordance with the recommendation, effective 
January 1, 1985, of the Canadian Institute of Chartered 
Accountants, the Company changed its basis of account- 
ing for investment tax credits. This resulted in a reduction 
of approximately $13 million in consolidated net income 
for the first six months, of which about $7 million 
pertained to CP Rail. 


Transportation 

Net income from CP Rail declined $22.1 million during 
the first six months, as marginally higher revenues were 
surpassed by increased expenses. A poor grain crop, 
resulting from severe drought conditions in the Prairie 
Provinces during the summer of 1984, has had a particu- 
larly harmful impact on railway traffic and revenues. 
Although labour expenses were curtailed, costs of 
materials and fuel continued to rise and interest charges 
increased. 

CP Rail recently reached agreement with its non- 
Operating railway unions on a new two-year labour 
contract effective January |, 1985. The settlement pro- 
vides for a general wage increase of 4% per year along 
with certain other benefits. Contracts covering three 
other major groups have yet to be settled. 

The loss from CP Air, which comprises airline and hotel 
Operations, was $5.9 million less than in the first half of 
1984. Earnings from CP Hotels of $7.7 million were up 
$7.4 million, reflecting not only compensation received 
in the first quarter for the early termination of a hotel 
Management contract but also better operating perfor- 
mance. The loss from airline operations was $1.5 million 
greater, due to the inclusion this year of a loss of $3.8 
million from Eastern Provincial Airways which Widow 
acquired in August 1984. Improved results of the CP airline 
division stemmed from both increased passenger rev- 
enue and cost control. Negotiations on new three-year 
labour contracts were recently completed between CP Air 
and three unions representing most of the airline’s non- 
management employees. It is expected that the new 
agreements, which include work rule changes, will have 
a favourable impact on operations. ew 

The marked reduction in the loss from CP Ships for the 
first six months was achieved on the strength of Container 


~ Operations, which earned a profit of $8.6 million, com- 


pared with a loss of $2.0 million in the corresponding 
period of 1984. Stronger rates and reduced expenses were 
the predominant reasons for the turnaround. Bulk Ship- 
ping’s loss of $18 million was $862,000 greater than 
inthe first half of 1984/This was the result of market 
weakness‘and, as reported in the first quarter, losses on 
the sale of two vessels, largely offset by income from 
settlement ofa charter dispute. 

Resutts of CP Trucks, although slightly worse in the first 
six months, showed improvement during the second 
quarter. Further progress was made in curtailing costs 
through rationalization programs, which helped to allevi- 
ate the effects of industry wide over-capacity and pres- 
sure on rates. 

Soo Line Corporation incurred a loss during the first six 
months, of which CP Limited’s 55.7% share amounted to 
$2.5 million. This was in contrast to a profit of $4.5 
million in the first half of 1984. Soo’s freight traffic was 
lower and interest charges rose, especially during the 
second quarter, as a result of additional borrowings to 
purchase the Milwaukee Road in February 1985. 

Volume growth contributed largely to an increase in 
earnings from CP Telecommunications during the first six 
months. 

The reduction of $15.7 million in the loss from Miscella- 
neous during the first half was due to a number of factors. 
The most significant were tax benefits arising from the 
recent tube mill partnership arrangement between 
CP Limited and Algoma Steel, a gain from the early termi- 
nation of a leasehold interest, lower interest expense and 
favourable currency exchange movements. 


Canadian Pacific Enterprises Limited 

Although income from Enterprises, 69.7% owned by 

CP Limited, increased $8.3 million over the first half of 
1984, there was a decline in the second quarter amounting 
to $15.3 million. The Oil and Gas, Forest Products and 
Iron and Steel sectors all had better six-month results, but 
reductions occurred in Mines and Minerals and Agri- 
products, which also accounted for most of Enterprises’ 
second quarter decrease, and there was a loss in the 
Financial sector. 

Higher sales of oil, natural gas and natural gas liquids 
led to an increase of $7.5 million in Enterprises’ income 
from Oil and Gas during the first six months. 

The loss from Forest Products was $20.0 million less 
than in the first half last year. This was because of CIP Inc., 
where newsprint selling prices moved up and there were 
positive effects from a stronger U.S. dollar. Selling prices 
for pulp, however, were depressed. 

Despite weak selling prices for steel, Algoma Steel 
benefited from cost reductions and some improvement in 
product mix. These were the chief factors contributing to 
a reduction of $13.4 million in the loss from Iron and Steel 
during the first six months. 


A decrease of $9.0 million in income from Mines 
and Minerals during the first half was attributable to 
the effects on Cominco of weak prices for zinc, lead, 
silver and gold. The reduction was mitigated in the 
first quarter of 1985 when Cominco realized a net gain 
of $9.4 million on the sale of a part of its interest in 
Pine Point Mines Limited, whereas in the second 
quarter of 1984 there was a net gain of $5.2 million 
arising principally from the sale of an oil recovery 
project. 

In the Agriproducts sector, there was a loss of $1.1 
million, in contrast with a profit of $8.6 million in the 
first half last year. Of the reduction, $7.3 million 
represented a provision in June for a net loss on the 
sale by Maple Leaf Mills of its 50% interest in Maple 
Leaf Monarch Company. Also in June, Enterprises 
sold its wholly-owned subsidiary, Theresa Friedman 
& Sons, Inc. 

A loss of $3.2 million from the Financial sector, 
compared with a profit of $5.6 million in the 1984 
period, was due largely to lower interest income. 

Enterprises recently announced the purchase by 
PanCanadian of all the tax losses and investment tax 
credits of CIP Inc. for $65 million; CIP used the pro- 
ceeds to reduce its debt. As a result of this transaction, 
Enterprises will post a gain of approximately $22 mil- 
lion in 1986 as the tax losses are realized. Enterprises 
also announced the merger of CIP Forest Products Inc. 
with CIP Inc. The combined operation will continue 
under the name CIP Inc. 


Outlook 

While economic prospects in Canada remain favour- 
able, growth in the Company’s earnings could con- 
tinue to be inhibited by weak traffic volumes and 
generally unsatisfactory rate and price levels. 


President and 
Chief Executive Officer 


EL. 


Chairman 


Montreal, August 12, 1985. 


Statement 
of Consolidated Income 
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Six months ended June 30 


1985 


Three months ended June 30 


1984 


1985 


1984 


et ee ee ee eee a ee 


CP Rail 
Revenues 
Expenses including income taxes 


Net income 


CP Air 
Revenues 
Expenses including income taxes 


Preference dividend 
Net income 


CP Ships 
Revenues 
Expenses including income taxes 


Minority interest 
Net income 


CP Trucks 
Revenues 
Expenses including income taxes 


Net income 


Soo Line Corporation 
Revenues 
Expenses including income taxes 


Minority interest 
Net income 


CP Telecommunications 
Revenues 
Expenses including income taxes 


Net income 


Miscellaneous 
Net income 


Transportation and Miscellaneous 
Net income 


Canadian Pacific Enterprises Limited 
Revenues 
Expenses including income taxes 


Minority interests 
Net income 


Total revenues 
Total expenses including income taxes 
and minority interests 


Net Income 
Earnings per Ordinary Share 
See Notes 


(in thousands, except per share amounts) 


$ 661,346 
615,546 


45,800 


360,251 


356,195 


4,056 
801 


3,255 


90,695 


89,326 


1,369 


4,442 


(3,073) 


96,403 


95,669 


734 


233,579 


240,663 


(7,084) 


(3,134) 


(3,950) 


44,242 


42,086 


2,156 
(1,475) 
43,447 


2,609,640 


2,530,137 


79,503 


38,524 


40,979 
4,001,660 


3,917,234 
84,426 
0.39 


$ 652,771 $1,259,444 $1,250,952 
600,455 1,200,296 1,169,677 
52,316 59,148 81,275 
300,165 661,535 547,376 
297,156 666,697 558,383 
3,009 (5,162) (11,007) 

826 1,604 1,621 
198 (6,766) (12,628) 
88,093 176,079 166,405 
93,061 172,315 179,611 
(4,968) 3,764 (13,206) 
614 6,919 (298) 
(5,582) (3,155) (12,908) 
93,330 187,873 183,195 
92,817 188,418 183,539 
513 (545) (344) 
98,114 402,704 206,172 
96,094 407,186 198,027 
2,020 (4,482) 8,145 

895 (1,983) 3,609 
1,125 (2,499) 4,536 
43,004 87,962 84,521 
40,903 83,263 80,648 
2,101 4,699 3,873 
(11,340) (4,162) (19,861) 
41,316 46,720 43,943 
2,565,490 4,985,549 4,932,618 
2 AA, 438 _ 4,805,066 706 wacAi LOB 004 
111,052 180,483 164,614 
22 eo On ee ee 
56,237 95,221 86,970 
3,750,382 7,570,497 7,185,700 
3,652,829 7,428,556 7,054,787 
$ 97,553 141,941 $ 130,913 
$ 0.46 0.66 $ 0.61 


Summa rized Statement of Income 


from Canadian Pacific Enterprises Limited 


Unaudited 
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Three months ended June 30 


Oil and Gas* $ 
Mines and Minerals* 
Forest Products* 
Iron and Steel* 

Real Estate* 
Agriproducts* 

Other Businesses 
Financial 


Enterprises — Net income 
Minority interest 


Net Income $ 
* After interest of outside shareholders 


Statement of Changes in Consolidated 
Financial Position 
Unaudited 


Six months ended June 30 


1985 1984 1985 
(in thousands) 

59,679 $ 61,991 $ 136,607 
3,195 12,088 5,332 
(5,880) (6,304) (12,308) 

(536) (2,759) (2,632) 
4,308 7,945 11,030 
(3,274) 32515 (1,057) 
3,205 2,193 5,870 

(352) 2,845 (3,158) 
60,345 81,512 139,684 
19,366 2572S 44,463 
40,979 Sim. '2 5 $ 95,221 


1984 


$ 129,107 
14,380 
(32,337) 
(16,029) 
12,149 
8,590 
3,876 
5,639 


P25'372 


38,405 
$ 286970 


Pla lia A Be ten CR el a 
Six months ended June 30 


Source of Funds 

Net income 

Depreciation, depletion and amortization 
Deferred income taxes 

Minority interest in income of subsidiaries 


Funds from operations 


Reduction of investments 

Issuance of long term debt 

Issuance of shares by subsidiaries 
Proceeds from sale of subsidiaries 
Proceeds from disposal of properties 
Sundries, net 

Decrease (increase) in working capital 


Application of Funds 

Additions to properties 

Additions to investments 

Acquisition of railway operations and related 
net assets by a subsidiary 

Reduction in long term debt 

Preferred shares purchased for cancellation 

Dividends 

Dividends paid minority shareholders of subsidiaries 

Working capital deficit of railway operations 
acquired by a subsidiary 

Working capital of subsidiaries sold 


1985 1984 
(in thousands) 

$ 141,941 $ 130,913 
489,699 430,641 
54,647 26,216 
918020 82,576 
778,089 670,346 
14,722 66,570 | 
519,470 153,321 
12,483 105,808 
73,773 = 
38,268 47,987 | 
33,583 15,123) 
145,102 (12,600) 

$ 1,615,490 $1,046,555 | 
$ 784,217 $ 493,17] 
38,306 28,337) 
257,366 = 
339,970 409,685 
10,769 851 
51,322 50,854 
66,800 63,657 
18,787 ag 
47,953 ee: 


$ 1,615,490 


$ 1,046,555 


Condensed Consolidated 
Balance Sheet 
Unaudited 


NN EE 


June 30 


1985 


Assets 

Current assets 

[Insurance fund 

Investments 

Properties, at cost 

Less: Accumulated depreciation, 
depletion and amortization 


Other assets and deferred charges 


$21,124,146 


6,922,653 


Liabilities 
Current liabilities 
Deferred liabilities 
Insurance reserve 
Long term debt 
Perpetual 4% consolidated 
debenture stock 
Minority shareholders’ interest 
in subsidiary companies 
Deferred income taxes 
Deferred income credits 
shareholders’ equity 
Preferred shares 
Preference shares 
Ordinary shares 
Premium on securities 
Other paid-in surplus 
Foreign currency translation 
adjustments 
Retained income 


$ = 
14,870 
358,311 
115,310 
162,288 


281,995 


3,694,436 


Notes 


1. Total revenues and expenses reflect elimination of inter-company transactions. 


2. Total expenses include the following amounts: 


Depreciation, depletion 

and amortization 
Interest expense 
Income taxes 


(in thousands) 

$ 4,889,912 $ 4,617,716 
4,363 19235 
437,362 428,594 

$19,019,024 
14,201,493 __ 6,270,480 12,748,544 
616,268 596,995 
$20,149,398 $ 18,396,084 
$ 4,065,770 $ 3,817,664 
275,711 166,796 
4,363 4,235 
5,819,119 5,097,935 
170,692 169,027 
3,057,466 2,862,080 
1,844,005 1,707,760 
285,062 243,999 

$ 11,849 

14,870 

B58. ll 

115,305 

162,323 

256,498 
4,627,210 3,407,432 4,326,588 
$20,149,398 $ 18,396,084 


Three months ended June 30 


Six months ended June 30 


1985 1984 1985 1984 

(in thousands) 
$ 252,029 §$ 227,006 $ 489,699 $ 430,641 
186,837 174,043 368,116 337,541 
141,711 140,262 234,515 233,592 


3. The Corporation’s Preferred shares were redeemed on March 28, 1985 and the Ordinary and Preference shares 


were split on a three-for-one basis effective May 17, 1985. 


J PT Clough 


Vice-President 


Finance and Accounting 

910 Peel Street, P.O. Box 6042, Station “A” 
Montreal, Quebec H3C 3E4 

Tel. (514) 395-6681, Telex 05-24725 


Canadian Pacific 


October 165 241985 


Chief Financial Officer's Report 


I have examined the financial statements appearing 

in the Corporation's Quarterly Report on Form 10-Q 
for the quarter ended June 30, 1985 and its Report to 
Shareholders for the six months then ended. These 
financial statements have not been audited but have 
been prepared in accordance with the standards of 

the Canadian Institute of Oheustested Accountants set 
out in the Cel. CyAy Handbooks for interimipinaneial 


reporting to sharehelders. 


ie 


Vice-Presi 
Finance-and Accounting. 


Canadian Pacific Enterprises Limited 


Annual Information Form April 26, 1985 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Attached hereto are the following documents, parts of 
which RMrebinicosporaved=into thastAannual GotormaGienuform by 
metenemee jasemore epant feutamlytspecifiedmacrein: 


l. The Annual™y Repour= one Form 10-K ofeCanadian Pacific 
Enterprises Limited for the year ended December 31, 1984, filed 
with the Securities and Exchange Commission, Washington, D.C. 
(Eonrm LO=SK"hE 


2 The Annual Report to Shareholders of Canadian Pacific 
Enterprises Limited for the year ended December 31, 1984 (the 
“Annual Report"); and 


BY. The Proxy Statement for Annual Meeting of Shareholders 
of Canadian Pacific Enterprises Limited dated as of March 1, 1985 
(the “Proxy Statement"). 


Item 1 
Name and Incorporation of Issuer 


Canadian Pacific Enterprises Limited ("Enterprises") was 
incorporated as Canadian Pacific Investments Limited under the 
laws of Canada by Letters Patent dated July 9, 1962, as a 
wholly-owned subsidiary of Canadian Pacific Limited to acquire and 
develop the natural resource and other non-transportation 
interests of Canadian Pacific Limited and was continued under the 
Canada BuSiness Corporations Act by Certificate of Continuance 
dated April 30, 1979. Its name was changed to Canadian Pacific 
Enterprises Limited by Certificate of Amendment effective 
May5 ,279930... At December#315519847 "Canadian Pacific Limited owned 
69.9% of Enterprises' outstanding common shares, constituting the 
enlyholasspofAvobings=securitiessoutstandifig: “inv additionpaxat 
December 31, 1984, 5,000,000 Cumulative Redeemable Convertible 
Preferred Shares Series B were outstanding and registered in the 
name of a Canadian chartered bank. Enterprises' registered and 
prahéipadoof fice isPatesSumtes 2800,40nehbPalliser Square, 125=9th 
AvenwuesS.bifhnCalgaryy AbbertaygatT2G50P6* 


Item 2 
Business and Property 


Reference is made to the information contained under the 
feadingu BUS INESS= 6On  pagese,—30s0rsune FORM OK yawiricn 
information iS incorporated herein by reference. 


Item 3 
Summary of Financial Information 


(a) Reference is made to the financial information contained 
on page 48 of the Annual Report, which information is 
incorporated herein by reference. 


(b) 1983 1984 
Quarter Ended Quarter Ended 


Mar, 3 ones 6 Sépty30! Dect3ViMar U3) Jaane 930 sept 230 “Ded 23'] 


(in millions except amounts per share) 


Revenues 091 /888"S 27212 .$2/PS4M$273981892 x36 Mn8S 20565 1uS274 IIS 2/4913 


Income before 4 i 16 36 44 81 68 114 
Extraordinary 

teem 

Income O03 0.04 ORO. Or24 OLA 2) ORD 3 0.42 Oe 


(per common 
Share) before 
Extraordinary Item 


Net Income 4 i 16 67 44 81 68 114 


Neiemracome § 0.03 0.04 Ome 0 0.44 Orze Oe BS) 0.42 6.7/8) 
(per common share) 


Effective January 1; 1984; Enterprprses landijits ssubsidbappes 
adopted prospectively the recent CICA recommendations on foreign 
Currency translation. This change in accounting policy had the 
effect of reducing consolidated net income for the year ended 
December 32YiP984 iby 1S1650004000. 


There were no material acquisitions made in 1984 or 1983. 
The Extraordinary Item referred to above represents the gain on the 
Sale of the shares of Canadian Pacific Hotels Limited, effective 
December 1, 1983, to Canadian Pacific Air Lines, Limited, a 
wholly-owned subsidiary of Canadian Pacific Limited. A material 
acquisition made in 1982 is described in Note 17 to the Consolidated 
Financial Statements on page 34 of the Annual Report and material 
acquisitions made during 1980 and 1981 are described in Note 16 to 
the Consolidated Financial Statements on pages 42 and 43 of themb9$1 
Annual Report to Shareholders, all of which inf6EmMmation is 
incorporated herein by reférence. 


Item 4 
Analysis of Financial Position and Results of Operations 


Reference is made to the information contained under the 
headings “Financial Review" and "Review of Operations" on pages 4-5 
andmoage’s 6-15, respectively, Gf the Annual REpORt,. whl Chasrnfo tmacron 
1S included herein by reference. 


Item 5 
Market for the Securities of the Issuer 


The outstanding common shares of Enterprises are listed 
and posted for trading on The ‘Alberta Stock) Exchange The 
Montreal Exchange, The Toronto Stock Exchange, The VancouvereStock 
Exchange, The New York Stock Exchange, The Stock Exchange (London, 
England) and the Amsterdam Stock Exchange. 


Item 6 
Dividends 


Reference is made to the information respecting 
dividends set out on page 48 of the Annual Report, which information 
iS incorporated herein by reference. 


Save as to laws of general application applicable to all 
corporations incorporated pursuant to the Canada Business 
Corporations Act, there areiénoirestrictionssson sEnterpnrsess's.p resent 
or future capacity to declare and pay dividends on its Preferred 
Shanes)iSeries B and, subsyectitol prior paymentiorssatisifact ron tofirall 
dividends payable on the said Preferred Shares Series B, on its 
common shares. 


Item 7 
Subsidiaries of the Issuer 


Enterprises' principal subsidiaries, their jurisdictions 
Of) incorporation and Enterprises" direct and indirect ownership of 
V Otndes CCUrLEdesmot veach asmateJanuary 1, —l985,, ane set forth mpedliow. 
Also indicated is the percentage ownership of voting securities that 
certain subsidiaries have in their respective significant subsidiary 
companies: 


PanCanadian Petroleum Limited Canada Beis 
PanGanadian. Gas Products Ltd). Alberta 100% 
PanCanadian Petroleum Company Delaware 100% 

ComUuneomLedr, Canada Senge 
Cominco American Incorporated Washington 100% 
Pine Point Mines Limited Canada 69%* 

Fording Coal Limited Canada 60% Enterprises 

40% Cominco 

Steep Rock Resources Inc. Ontario TP Sha leh 


Reduced) tOuol tse anuaty, G5. 


CLPpal ne. Quebec 100% 
NBIP FOLeS© (Products sinc, New Brunswick 67% 
CIP VPOLreS Ee Produces since Canada 100% 
Facelle Company Limited Canada 100% 

Great Lakes iForests;Products Ontario 54... 3% 

Limited 

The Algoma Steel Corporat. wom, Ontario 61.2% 

Limited 
CannelLeon ~endustrves, . unc West Virginia 100% 

AMCAS International Limited Canada 16.2% Enterprises 

34.5% Algoma 

AMCA International Corporation Delaware 100% 

Koehring Company Delaware 100% 
Marathon Realty Company Limited Canada 100% 

Ma rat hon! sU>.iSiacHo Irdiings,? [rne;. Delaware 100% 
Maple: Leaf; Mblis: Limited Ontario 100% 

Gerporaite?: BoodsicL iaireted Ontario 63% 
Canadian Pacific Enterprises Delaware 100% 
(UsSz22 Gre. 

Syracuse China Corporation Delaware 100% 
CanadlangPachilesSecurci ties Canada 100% 
Limited 
Chateau Insurance Company Canada 99.2.9.% 
tem 18 


Directors and Officers 


The directors and officers.of Enterprises, as at Aprils26ad985) 
abemas set yout below: 


DIRECTORS 
Name and Municipality Principal Occupation(s) Director 
of Residence Within 5 Previous Years Since 
Myles Norman Anderson Chairman and Chief Executive 1980 
Vancouver, OBDicer, Comibaco slitid sito 
British ‘Columbia present (engaged imeéntiimiing , 


meta ley achemicalsmand 
fertilizers); 

To May, 1980 - President 
and,Chnpel Operating Officer, 
GON MLNGOsLeds 


Name and Municipality 
of Residence 


Frederick Stewart Burbidge 


Size slambere, 
Quebec 


Robert William Campbell 


Wal garsy., 
Alberta 


Paul Desmairaiiss= .0} Ci. 
Westmount, 
Quebec 


SUlasG sr Enest tages 
Calgary , 
Ai pee wa 


Thomas Maunsell Galt 
MOwO Mit Or, 
Ontario 


Clarence Merv Leitch, 
Galgary, 
Alberta 


Oar. 


Principal Occupation(s) Director 
Within 5 Previous Years Since 
Chairman and Chief Executive 1972 
Oftfrcers,O Canadian’ Paciine 

Limited; 


To) May’ 12981 -— President, 
Canadian Pacific Limited 


Chairman and Chief Executive 9973 
Officer, Canadian Pacific 
Enterprises Limited; 

ApITiey 91 98i2ato April, 1984) — 
Vice-Chairman and Chief Executive 
Officer, Canadian Pacific 
Enterprises Limited; 

Be Drsictiaye, ae 62a: tApraal. 7619.82 — 
Vice-Chairman, Canadian Pacific 
Enterprises Limited; 

Torknepruary,; 1982 — 

Chairman of the Board and 

Chief Executive Officer, 
PanCanadian Petroleum Limited 


Chairman and Chief Executive 1984 
Officer, Power Corporation 

of Canada (a holding and 

management corporation) 


President, Canadian Pacific BS bets 
Enterprises Limited; 

Roger 1983 — 

Chairman and President, 

Marathon Realty Company Limited 


Chairman and Chief Executive 1980 
Otinvicergn Sun Life sAssumance 
Company of Canada 


Partner, Macleod Dixon 1983 
(barrilsiters and 'solicitors:); 

To November, 1982 - 

Miinusitery “of Energy Tand Natural 
Resources, Government of Alberta 


Name and Municipality 
of Residence 


John Macnamara 
Sault Ste. Marie, 
Ontario 


Angus Athole MacNaughton 
San Francisco, 
California 


William Earle McLaughlin 
Westmount, 
Quebec 


Paul Aimé Nepveu 
Laval, 
Quebec 


The Honourable John Lang 
Nichol, "Gee. 

Vancouver, 

British Columbia 


Principal Occupation(s) Director 
Within 5S Previous Years Since 
Chalrman and Chief Executive 1975 


Officer, The Algoma Steel 
Corporation, Limited (a fully 
integrated iron and steel 
production company) ; 

To Aprid’,) 198ia— 

President and Chief Executive 
Officer, The Algoma Steel 
Corporation, Limited 


President and Chief Executive 1975 
Officer, Genstar Corporation 
(engaged in diversified 
industrial operations) ; 

May, 1983 to May, 1984 - 

Chairman and Chief Executive 
Officer, Genstar Corporation; 
May, 1982 to May, 1983 - 
President and Chief Executive 
Officer, Genstar Corporation; 
May, 1981 to May, 1982 - 

Chairman and Chief Executive 
Officer, Genstar Corporation; 

To May, 1981 - 

Vice-Chairman and Chief Executive 
Officer, Genstar Limited 


Corporate Director; 1979 
To September, 1980 - 

Chairman of the Board of a 

Canadian chartered bank 


Corporate Director; IgiTg 
October? 198) to Aoril, 1984 & 
Chairman of the Board, CIP Inc.; 
May, 1981 to October, 1981 - 
Corporate Consultant; 

To May, 1981 - 

Vice-Chairman, Canadian Pacific 
Enterprises Limited 


President of a private 1981 
investment company 


Name and Municipality 
of Residence 


Paul) Leo’ pParé, O.C. 
Montreal, 
Quebec 


Claude Pratte, Q.C. 
Quebec, 
Quebec 


Charles Douglas Reekie 


isimingeon, 
OnGair 10 


Ronald Donald Southern 


Calgary, 
Alberta 


William Wade Stinson 
Montreal, 
Quebec 


Ray David Wolfe, C.M. 
Willowdale, 
Ontario 


Principal Occupation(s) Director 
Within 5 Previous Years Since 
Chairman and Chief Executive 1974 


ORBLCEr,  simasco Tamited (a 
parent operating company with 
tobacco, food services and 
retail divisions) 


Partner, Stein, Monast, 1985 
Pratte & Marseille (barristers 

and solicitors) ; 

TO Mwy 1984 = 

Partner, Letorneau & Stein 


President and Chief Executive 1979 
Offiicer,' CAE Industries Ltd. 

(a holding and management 

company) 


Deputy Chairman and Chief 1974 
Executive Officer, ATCO. itd. 

(a holding company for a 

world-wide group of companies 
engaged primarily in energy 

and resource-related industries) ; 
To August, 1984 - 

President and Chief Executive 
Officer, VATCO Ltd 


President, Canadian Pacific 1982 
Limited; 

To May, 1981 - 

Executive Vice-President, CP Rail 


Chairman and Chief Executive 1982 
Ofiprecr lithe) Oshawa Group 

Limited (engaged in merchandising 
opehood; non-food and drugs); 
mowOceoOber, 1983 — 

Chairman of the Board, President 
and Chief Executive Officer, 

The Oshawa Group Limited 


Reference is made to the information contained on pages 
S68 of the Proxy. Statement with) respect’ tomthes numberof shares of 
Enterprises and its subsidiaries beneficially owned or over which 
control’ or) direct iom@isireéxerncisedsbySthe directors of Enterprises), 


Whishicid a luniing tame LO Tlas 


incorporated herein by reference. 


Each director 


re;preliecitied ibe; hold ofifyiicies cuntiinks pt hes ec lose 


of the next annual meeting of shareholders. 


Name and Municipality 
of Residence 


Robert William Campbell 
Calgary, 
Alberta 


Stuart Ernest Eagles 
Calgary, 
Alberta 


James Floyd Hankinson 
Galgary, 
Alberta 


Gordon Stewart MacLean 
Calg anya; 
Alberta 


Larry Thomas Beare 
Cal lici a riya, 
Alberta 


Beg jisJ ohn eZ afi gran 
Oakville, 
OntvarLo 


OEPICERS 


Principal Occupation(s) 


Within 5 Previous Years 


Chairman and Chief Executive Officer, 
Canadian Pacific Enterprises Limited; 
Apribh.l982.to April, 1984 - 
Vice-Chairman and Chief Executive 

Of faicer »yCanadian Pacific Enterprises 
Limited; 

BREDRUALY 1 9S2—e COMADIG le & 1,9,0\ 205 
Vice-Chairman, Canadian Pacific 
Enterprises Limited; 

To February, 1982 - 

Chairman of the Board and Chief 
Executive Officer, PanCanadian 
Petroleum Limited 


President, Canadian Pacific 
Enterprises Limited; 

To July, 1983 - 

Chairman and President, Marathon 
Realty Company Limited 


Viee=President, Finance,.and Accounting, 
Canadian) Pacific Bnteronrisesslimutedr 
TO.eAp riley 1981. — , 

Comptroller, Canadian Pacific fkimpted 


Vice-President Administration and 
SCLC tCanymcanadida nmr acieiic 
Enterprises Limited; 

ToOmbecemnDers, ) 193 lea— 

General Manager, Administration and 
Corporate Secretary, Canadian Pacific 
Enterprises Limited 


Vice-President and General Counsel, 
GCanadiangPacafic, Enterprises Limited: 
Assistant General) Solicitor, Canadian 
Pacific Limited 


Treasurer, Canadian Pacific 
Enterprises Limited 


Name and Municipality 
of Residence 


Richard Anthony Norris 
Calgary, 


Principal Occupation(s) 


Within 5 Previous Years 


Comptro lie rys Canadian ‘Pacific 
Enterprises Limited; 


Alberta Toy Hiebrmuary.,¢ 19 840— 
Assistant Comptroller, Canadian 


Pacific Enterprises Limited 


Leonard Douglas Barrie 
Calgary, 
Alberta 


Assistant Secretary, Canadian 
Pacific Enterprises Limited 


Karl Friederich von 

Boltenstern 
Mississauga, 
Ontanro 


Assistant Treasurer, Canadian 
Pacific Enterprises’ Limited 


Assistant Treasurer, Canadian 
Pacific Enterprises Limited 


Patrick Ernest LeFeuvre 
WOHVEOMEO - 
Ontar ve 


Subject as hereinafter set out, the directors and 
officers of Bnterpris€saras a group beneficialdy! own Ss 'directily or 
BndiGect ly, Ol .exemecrse direction Or control over, less than ses 
OEBENterpEiIses "Outstanding evoting Securities anc less than) sso. 
GEMGnewoutstanding -vouingmsecuritlesmoft tany obs Bnterprises ° 
subs#tdtanies.® Reference is made to footnote -on page 8 «of. the 
Proxy Statement, which information is incorporated herein by 
reference. 


The "BOard ol Directors of Enterprises has both an 
Bxecucive Committee jandgan Audit Committee. AS at April 26, #o85e 


members of the Executive Committee of the Board are: Messrs. 
Campbell, Desmarais, Eagles, McLaughlin, Paré, Reekie, Stinson and 
Wolfe; Members of the Audit Committee of the Board are: Messrs. 


EevechaMacNaugnhton, Mclaughlin and Reekie. 


Item 9 
Additional Information 


Additional information, including directors and officers 
BemuUneratllon for the wear vended December 317, 1984), the principe 
holder of “Enterprises! ‘common sshares sandythe interests of ansamers 
Losimateen Val itransactlons sis scontainedsinm the prexy Statement. 

Add veroOnal Linancilal information ws (provided in Enterprises: 
comparative financial statements for the year ended 
December siy, 193S4scontained in the AnnualReport. 


Copies of Enterprises' Annual Report to Shareholders for 
the ‘year ‘ended Wecembern BisI75 984, PetsiProxy Statement Satedhasd of 
March ly 1985vandin ese Annual Report Got iRormeav0— kK eLogethemyeat: 
ended December 31, 1984 may be obtained upon request from the 
Vice-President Administration: and’Secretary at 2300, One Pallaser 
Square P25=9 tChwAvemuesiS!, bya iGeaiGanae TA lbentialomze) 0OP6. 


Item 10 
Certificate 
Dated: April 26, 1985 


The foregoing, together iwithsanysantonmat ion 
incorporated by reference, contaims, nomintrue iSsvatementitotem 
material fact that is required to be stated herein in accordance 
with the requirements of this Annual Information Form or that is 
necessary to make a statement contained herein not misleading in 
Tight of the “circumstances  inuiwhirchiats wasn mader 


aD Dae ve € 
[<etostum tip bees 

Robert W. Campbell J.4reHankinson 

Chairman and Chie Vice-President Finance 


Executive Officer and Accounting 


oaiinat £2 ee 


Die chor 


Canadian Pacific Enterprises Limited 


Form 10-K Annual Report for Year Ended i 
December 31, 1984 a 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 
FORM 10-K 


Annual Report Pursuant to Section 13 or 15(d) of 
the Securities Exchange Act of 1934 


For the fiscal year ended December 31, 1984 Commission file number 1-7984 


Canadian Pacific Enterprises Limited 


(Exact name of registrant as specified in its Charter) 


Canada 
(State or other jurisdiction of (I.R.S. Employer 
incorporation or organization) Identification No. ) 


Suite 2300, One Palliser Square 
125 - 9th Avenue S. E. 
Calgary, Alberta T2G OP6 


(Address of principal executive offices) (Zip Code) 
Reqistrant's telephone number, including area code 403-231-6100 


Securities registered pursuant to Section 12(b) of the Act: 
Name of each exchange on 
Title of each class which registered 


Common shares without nominal or par value New York Stock Exchange 
Securities registered pursuant to Section 12(g) of the Act: 
None 


(TitTe of class) 


Indicate by check mark whether the registrant (1) has filed all reports 
required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 
during the preceding 12 months (or for such shorter period that the registrant was 
required to file such reports), and (2) has been subject to such filing 
requirements for the past 90 days. Yes X No 


Nonaffiliates held 46,713,297 shares at March 1, 1985, the aggregate market 
value of which was U.S. $963,000,000. 


Indicate the number of shares outstanding of each of the registrant's 
classes of common stock, as of the latest practicable date. 
Class Outstanding at March 1, 1985 


Common shares without nominal or par value 154,655,015 shares 


DOCUMENTS INCORPORATED BY REFERENCE. 


(1) Annual report to shareholders for the year ended December 31, 1984 (Part II) 
(2) Proxy statement for Annual Meeting of Shareholders, April 26, 1985 (Part III) 


Lys 
PART I 


In this Form 10-K, unless otherwise specified, all dollar amounts are 
expressed in Canadian dollars. Since June 1, 1970, the Government of Canada has 
permitted a floating exchange rate to determine the value of the Canadian dollar 
against the U.S. dollar. The high and low spot rates for the Canadian dollar in 
terms of U.S. dollars for the three years ended December 31, 1984, as reported by 
the Bank of Canada, were as follows: 


1984 1983 1982 
High $0. 8030 $0.8208 $0.8446 
Low 0. 7486 0.7990 0.7680 


Item 1. Business 


Canadian Pacific Enterprises Limited ("Enterprises") is a diversified 
international business conducting its operations through subsidiary companies. 
In addition to the specific factors described in the 1984 Annual Report to 
Shareholders (Exhibit 13) under "Review of Operations", the growth of Enterprises 
has been the result of internal expansion by subsidiaries as well as acquisitions 
by subsidiaries and by Enterprises itself. 


Certain of Enterprises’ principal subsidiaries have substantial publicly 
held minority share ownership. Each subsidiary has its own executive, operating 
and staff employees who are responsible to its board of directors and 
shareholders. Enterprises itself has approximately 70 officers and employees 
involved principally with strategic and financial planning and monitoring the 
activities of its subsidiaries. 


Revenues, expenses, net income and identifiable assets of Enterprises by 
sector and similar information by principal geographic area are shown in the 
Annual Report to Shareholders on pages 19 and 30, and 26 and 27 respectively; 
such information is incorporated herein by reference. There is set forth below 
certain information concerning the businesses and properties of Enterprises’ 
Subsidiaries by classes of business based upon the major activities of 
Significant subsidiaries. 


011 and Gas 


Enterprises owns 87.1% of the shares of PanCanadian Petroleum Limited 
("PanCanadian") which is engaged, directly and through subsidiaries, in the 
exploration for and the production of petroleum, natural gas and related 
hydrocarbons. It is a major producer of crude oi] and natural gas in Canada and 
has a 50% interest and an 8% interest, respectively, in two plants located at 
Empress, Alberta, which extract natural gas liquids (including ethane) from main 
transportation lines of a major pipeline company carrying natural gas out of 


Ep 


Alberta. PanCanadian also has a 4% interest in the Syncrude synthetic crude oi] 
project and a 35% interest in a methanol plant located in Edmonton, Alberta. In 
1982 through 1984, sales of natural gas and natural gas liquids accounted for 
approximately 48% of total revenues. 


PanCanadian conducts extensive exploration in western Canada, principally 
Alberta, where the majority of its proved reserves and present production are 
located. Over the past severai years, it has expanded its exploration program to 
include Canadian frontier regions, the United States and other areas outside 
Canada. Set forth below is information relating to PanCanadian's exploration and 
development activities, land holdings, production, petrochemicals interest and 
competition and governmental regulation. For information on oil and gas 
producing activities prepared in accordance with Financial Accounting Standards 
Board Statement No. 69, see Supplementary Data in the Annual Report to 
Shareholders; such information is incorporated herein by reference. 


Enterprises, through PanCanadian and another subsidiary, Cominco Ltd., 
described under "Mines and Minerals", has a net 11% equity interest in Panarctic 
Oils Ltd. ("Panarctic") which is engaged in oil and gas exploration in the Arctic 
Islands where Panarctic reported it controls oi] and gas rights in approximately 
30 million gross (12 million net) acres. Through Panarctic Oils Ltd., 
PanCanadian participated in three offshore wells and one onshore well during the 
1983-84 drilling season. 


Exploration and Development. Information concerning the number of 


PanCanadian s net working interest exploration wells drilled in 1982 through 1984 
is set forth below: 


07] Gas Abandoned Facility Total 

Canada Sfp ye 

1984 147.8 65.0 93.0 123 307.6 

1983 91.7 47.6 66.6 OFZ 206.1 

1982 69.1 54.8 64.6 - 188.5 
United States 

1984 4.4 0.6 9.5 - 14.5 

1983 360 Ley, 6.4 - 11.6 

1982 SL 252 6.6 - 11.9 
Other Areas 

1984 - - - - - 

1983 - - Or3 - 0.3 

1982 - - 0.6 - 0.6 
Totals 

1984 15222 65.6 10205 1238 BPP s'1 

1983 9532 49.3 7303 0.2 218.0 


1982 72.2 5720 71.8 = 201.0 
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Information concerning the net working interest development wells, 
substantially all of which are located in western Canada, is set forth below: 


Oni Gas Abandoned Facility Total 
1984 104.0 17.4 16.2 6.4 144.0 
1983 D269 89.2 13.4 3 155%0 
1982 22.2 74.4 239 1.9 101.4 


At December 31, 1984, PanCanadian had 25 gross or 10.7 net wells in the process 
of being drilled. Gross wells are the total wells in which PanCanadian has a 
working interest. Net wells are the sum of PanCanadian's fractional working 
interests in gross wells. A facility (or service) well is one drilled for the 
purpose of supporting production in an existing field. In general, an 
exploration well is a well drilled either in search of a new and as yet 
undiscovered pool of oi] or gas or with the expectation of greatly extending the 
limits of a pool which is partly developed. All other wells are development 
wells. 


In 1984, PanCanadian's exploration and development activities concentrated 
on the search for crude oil, primarily in western Canada. 


During 1984 PanCanadian had a working interest in the drilling of 599 wells 
onshore in Canada. These wells included 412 exploration wells and 187 
development wells and resulted in 335 011 wells and 107 gas wells. In addition, 
PanCanadian had a royalty interest in 471 wells drilled during the year, which 
resulted in 185 01] wells and 245 gas wells. Offshore exploration activities 
were mainly carried out pursuant to a farm-in agreement covering lands offshore 
Newfoundland. Mobil et al North Dana I-43, which commenced drilling in 1982, was 
plugged and abandoned in January 1984. PanCanadian and partners have earned the 
option to acquire additional lands in the Grand Banks area, offshore Newfoundland 
by drilling additional wells. Seismic evaluation continued in 1984 with respect 
to these lands and other possible farm-in opportunities. 


In the United States, PanCanadian had a working interest in 37 exploratory 
wells and 28 development wells drilled in 1984 which resulted in 33 oi] wells and 
five gas wells. In addition, PanCanadian had a royalty interest in 21 wells 
drilled in the same period, resulting in ten oi] wells. 


Seismic evaluation continued in the United Kingdom sector on Blocks 13/29 
and 29/5b in which the company has interests of 16% and 25%, respectively. In 
1984, PanCanadian's international exploration activity consisted of participation 
in a well in Block 48/18b in the United Kingdom sector of the North Sea. The 
well commenced drilling in November 1984. 


Land Holdings. At December 31, 1984 PanCanadian held working interests in 
approximately 8.4 million net acres, including ownership of approximately 6.7 
million acres of freehold lands and 0.4 million acres of freehold leases. In 
addition, 3.1 million acres of freehold lands owned by PanCanadian are leased to 
others with royalties reserved for PanCanadian. 
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Set forth below is PanCanadian's gross and net developed acreage at 
December 31, 1984: 


On Natural Gas 
Gross Developed Acres 256,360 2,152,480 
Net Developed Acres 185,440 1,679,400 


Developed acres are those acres included in the production spacing units assigned 
to wells which were capable of production at the date specified. Substantially 
all of PanCanadian's developed acreage is in Canada. Gross acres are the total 
number of acres in which working interests are owned, and net acres are the sum 
of fractional working interests owned in gross acres. 


At December 31, 1984, PanCanadian's undeveloped acreage holdings were as 
follows: 


Reservations, Leases and 
Permits, Licences and Freehold 
Concessions (1) Titles 
Gross Net Net 
Canada 
Western Canada 602,405 227,903 59709952852) 
Frontier Canada 8699835 | (3'821955326(3) - (3) 
United States - - 354,326 
North Sea (U.K.) 244 826 44 732 - 
Total Undeveloped Acres 1,717,066 492,167 6,063,849 


(1) Reservations, permits, licences and concessions grant the holder 
thereof rights to explore for petroleum and natural gas, and to 
select leases of portions (generally 40% to 100%) of the lands 
subject thereto. The duration, terms and amount of work obligations 
and the percentage convertible to lease vary with different 
jurisdictions. In general, retention of rights requires specified 
exploration expenditures or cash payments. 


(2) Excludes PanCanadian's royalty interest in 348,457 gross freehold 
acres leased to others. 


(3) Excludes PanCanadian's interest in the undeveloped acreage of 
Palla rGt icy 01S =Ldn 


Early in 1985, PanCanadian purchased certain oi] and gas interests in the 
United States. The purchase price was U.S. $45 million. 
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Production. The table below sets out the net quantities of crude oil, 
natural gas, natural gas liquids and sulphur produced by PanCanadian during each 
of the three years ended December 31, 1984: 


1984 1983 1982 
(in thousands) 


Production from conventional 
oil and gas properties 


Crude Oil (barrels) 14,258 L29422 11,241 
Natural Gas (Mcf) 123,300 105,230 115,285 
Natural Gas Liquids (barrels) sy aly 1,480 1,222 
Sulphur (long tons) 97 104 100 


Other Production 
Natural Gas Liquids From 


Empress Plants (barrels) 6,012 4,953 6,967 
Methanol (long tons) 265 209 ~ 
Synthetic Crude Oi] (barrels) 1224) 1,348 12032 


Net quantities are shown after deduction of the applicable mineral owner or 
government royalty (or tax in lieu of royalty) converted into a volume of 
production on a percentage basis. Production is substantially all from Canada. 
PanCanadian's production of oi] and natural gas in Canada is limited by amounts 
determined by provincial and federal regulatory authorities. See “Competition 
and Governmental Regulation". 


The number of wells producing or capable of producing, in which PanCanadian 
had a working interest at December 31, 1984 were as follows: 


Oi] Natural Gas Total 
Gross Net Gross Net Gross Net 
4.322 ¥9350 43373 2,665 8,695 4,015 


Over 96% of gross wells and 98% of net wells are located in western Canada, of 
the remainder, over 99% are in the United States. PanCanadian also has varying 
royalty interests in production from 7,908 oi1 wells and 4,714 gas wells in 
western Canada. 
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PanCanadian's average sale prices and average production (lifting) costs per 
unit during the three years ended December 31, 1984 were as follows: 


Average 
Average Working Production 
Average Sale Interest Production Cost 


Pnicecper Unit Cost per Unit Per Unit 
Oil (excluding Syncrude) 


(barrels) 

1984 $32.37 $5.40 $3.92 
1983 30.24 Saks 3.43 
1982 24.91 4.92 3.19 

Natural Gas (Mcf) 

1984 2643 0.42 0233 
1983 2205 0.56 0.44 
1982 2.64 0.49 0.38 


Empress Plant Natural Gas 
Liquids (barrels) 


1984 160d7 10.84 10.84 

1983 15485 9.46 9.46 

1982 13395 8.41 8.41 
Other Natural Gas Liquids 

(barrels) 

1984 24.63 -* -* 

1983 25.54 -* -* 

1982 20.21 -* -* 
Sulphur (long tons) 

1984 67.69 -* -* 

1983 64.99 -* -* 

1982 80.03 ae -* 


*Production costs for natural gas liquids and sulphur are included in natural gas 
production costs. 


Sale prices of oi] and natural gas in Canada are regulated by the Government 
of Canada. See "Competition and Governmental Regulation". 


PanCanadian is not engaged in the manufacture or retail marketing of 
petroleum products (activities such as refining, transportation and distribution) 
and sells its oi] and other liquids to refiners and others under short term 
arrangements. Natural gas liquids extracted at the Empress plants and purchased 
from others are sold to wholesalers in the United States and Canada under short 
term arrangements. Ethane extracted at the Empress plants is sold for 
petrochemical uses under long term contracts. Natural gas is sold principally 
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under long term contracts with gas transmission companies. These contracts 
provide for the purchase of natural gas up to specified maximum volumes at prices 
prevailing at the time of delivery. PanCanadian's obligation to deliver the 
volumes of natural gas called for under such contracts is dependent upon its 
ability to produce from the lands dedicated to those contracts. 


Petrochemicals. PanCanadian has a 35% interest in a methanol manufacturing 
plant in Edmonton, Alberta. The plant commenced commercial production in January 
1983 and has a production capacity of 2,100 tonnes of methanol per day. The 
other participants are a Canadian based producer and marketer of petrochemicals, 
which operates the project, and one of its United States affiliates which is an 
international producer and marketer of petrochemicals. The methanol is being 
sold mainly in the international market. 


Competition and Governmental Regulation. The petroleum and natural gas 


industry operates in Canada under federal and provincial legislation regulating 
land tenure, production rates, pricing, environmental protection, exports, 
taxation and other matters. 


The Government of Canada has entered into agreements with certain oi] and 
gas producing provinces respecting the pricing and taxation of the petroleum and 
natural gas industry. Under these agreements, which expire on December 31, 1986, 
the respective governments have agreed not to introduce further taxes, royalties 
or levies specific to the oi] and gas producing industry other than those set out 
in the agreements, nor to alter existing taxes, royalties or expenditures in a 
manner which will significantly reduce the aggregate revenues flowing to the 
industry or to the other government. 


These agreements introduced pricing systems for "old" oi] and "new" oil 
which includes synthetic oi] and oil from federal lands. Under the September 1, 
1981 agreement applicable to Alberta, where PanCanadian derives the bulk of its 
production, the reference price for "old" oil (defined as oi] discovered prior to 
1981, excluding incremental oil from enhanced recovery projects) increased $2.25 
per barrel January 1 and July 1, 1982, and $4.00 per barrel January 1, 1983. For 
"new" oi] a New Oil Reference Price ("NORP") was established effective January 1, 
1982. The agreement provides for scheduled increases in the prices for both 
categories of oi], with a maximum price being established at a certain percentage 
(75% in the case of "old" oi] and 100% in the case of "new" oil) of the 
international price of oil in Montreal, as defined in the agreement. Effective 
July 1, 1982, crude oil discovered from 1974 to 1980 inclusive, received the 
Special Old Oil Price adjusted for quality and location. The Special Old Oil 
Price is 75% of the prevailing NORP in Montreal. On June 30, 1983, the 
Governments of Canada and Alberta amended the pricing provisions contained in the 
September 1, 1981, agreement. As a result of the amendment, which covers the 
period from July 1, 1983 to December 31, 1984, and was recently extended to 
March 31, 1985, the price received for oil discovered prior to 1974 will be held 
at the level prevailing at June 30, 1983, and crude oil discovered between 1974 
and 1981 will receive the prevailing NORP. The current price of “old" oil is 
approximately 78% of NORP, however no immediate roll back to the 75% ceiling is 
anticipated. Oil pricing in Saskatchewan is similar to that in Alberta. 
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Under the agreement with Alberta, the price of natural gas destined for 
domestic markets east of the Province, which applies to the greater part of 
PanCanadian's gas production, is fixed at the Alberta border and the price was 
increased by semi-annual increments from $1.82 per thousand cubic feet (Mcf) at 
September 1, 1981 to $2.94 per Mcf at February 1, 1984. During the period 
July 1, 1983 through December 31, 1984, the federal government offset any 
increases, beyond a nominal amount, in the natural gas transmission charges on 
the TransCanada Pipelines system which would otherwise impact the net back to 
producers. There will be no increase in the price of natural gas during the 
period January 1, 1985 through March 31, 1985 due to the extension of the 
existing amending agreement. The price of natural gas exported to the United 
States is set by the Government of Canada and was reduced in 1983 from U.S. $4.94 
per Mcf to U.S. $4.40 per Mcf. In addition, a volume related incentive price was 
set at U.S. $3.40 per Mcf through October 31, 1984 for natural gas sales which 
exceed specified reference levels. The excess of the export price over the 
domestic price was distributed to all Alberta gas producers in proportion to 
their respective shares of the aggregate Alberta production of natural gas. To 
stimulate sales, the federal government announced a new policy for pricing 
natural gas exports effective November 1, 1984. Under this policy, Canadian 
exporters may sell natural gas at prices directly negotiated with their buyers, 
subject to a minimum based on the Toronto City Gate price. United States 
regulatory agencies have also amended their pricing requirements to permit 
imports of natural gas which are priced competitively in the markets being 
served. Accordingly, contracts for the majority of the long term licenced and 
flowing gas between major Canadian exporters and United States gas buyers have 
been renegotiated and the new terms have been approved by the Government of 
Canada. 


In order to explore on lands subject to federal jurisdiction, which includes 
offshore areas, an exploration agreement must be entered into with the federal 
government. These agreements fix the exploration work to be done and other 
matters and extend for periods of five to eight years. Subject to certain 
limitations and exceptions, the Government of Canada retains or has the right to 
acquire a 25% interest in any rights granted on federal lands. Production from 
wells drilled on federal lands requires a production licence, the holders of 
which must have an aggregate Canadian ownership level of at least 50%, including 
the government's share. To the extent required to meet this ownership level, the 
holders must transfer a pro-rata portion of their interest to the federal 
government. 


As a result of the National Energy Program ("NEP") and the energy 
agreements, two federal tax measures were introduced. The Petroleum and Gas 
Revenue Tax Act imposed a tax ("PGRT") of 8% on royalty income and net oi] and 
gas production revenues after 1980. The PGRT rate was increased to 16% effective 
January 1, 1982, but was reduced to 14.67% for a period of one year effective 
June 1, 1982. The PGRT rate was restored to 16% effective June 1, 1983. 

However, effective January 1, 1982, all royalties and net oil and gas production 
revenues subject to provincial royalties and other levies are reduced by a 25% 
resource allowance. The tax is not deductible for income tax purposes. In 
addition, the federal government introduced the Incremental 0i] Revenue Tax 
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("IORT") which provides for a 50% rate of tax on incremental “old" oi] revenues 
after deduction of related Crown levies. The tax became effective January 1, 
1982, but has been suspended for the period June 1, 1982 to May 31, 1985. 
Incremental revenue represents the excess of the actual revenue to be received 
under the federal-provincial pricing agreements over that which would have been 
received under the price schedule set forth in the NEP. Incremental revenue 
which is subject to IORT is excluded from income for purposes of income tax but 
is subject to the PGRT. 


Federal and Alberta legislation has created a system of direct cash 
incentives for oi] and gas exploration and development. The rate of the 
incentives depends on the nature of the expenditure, the area of activity, 
whether the recipient is Canadian controlled and its degree of Canadian Ownership 
("COR"). PanCanadian has received certification that it is Canadian controlled 
and its COR is at a level sufficient to entitle it to claim the maximum rate of 
incentive payments through November 28, 1985. CORs are subject to 
redetermination at periodic intervals. The minimum COR to qualify for maximum 
incentives is scheduled to increase in stages to 1986. If PanCanadian's COR 
falls below such minimum, the rate of incentives will be reduced. 


The Government of Canada controls the export of crude oil, natural gas and 
natural gas liquids from Canada. There are presently no restrictions on the 
export of heavy crude oil which the National Energy Board determines to be 
surplus to Canadian needs and which is exported under licences for terms not 
exceeding one year. The Province of Alberta controls the production and 
marketing of crude oi] produced in that province. The Alberta Energy Resources 
Conservation Board prorates permitted production according to market demand among 
producing fields. The Government of Alberta has enacted legislation which 
enables it to limit the production of oi] in Alberta to such quantities as it may 
from time to time deem to be in the public interest of Alberta. This legislation 
permits maximum volumes of petroleum production from Alberta Crown agreements or 
leases to be set below levels that could actually be produced and sold. The 
Alberta Petroleum Marketing Commission markets all oil produced from Crown lands 
in that province as well as all oi] production receiving the price applicable to 
new oil. 


Mines and Minerals 


Enterprises owns a 53.2% equity interest in Cominco Ltd. ("Cominco"), which 
has numerous subsidiary and associated companies. Cominco, including its 
subsidiary and associated companies, is one of the world's largest mine producers 
and smelters of zinc and lead with major operations in eight countries. Cominco 
also produces silver, gold, copper, tin, cadmium, bismuth, indium, diamonds, 
coal, steel products, fabricated metals, high purity metals and compound 
Semiconductor materials and components for the electronic industry. Cominco is 
an important producer of fertilizers, which are mainly marketed under the 
Elephant Brand name in Canada and the United States. The principal products are 
ammonia, urea, urea-sulphur, ammonium nitrate, ammonium phosphate, ammonium 
Sulphate and potash. The company also produces sulphuric acid and sulphur 
dioxide. 
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In response to increased world demand for mineral products and fertilizers, 
Cominco has broadened its activities over the past decade, both in Canada and 
internationally. 


Sales of principal products by Cominco and its subsidiaries are shown below 
for the three years ended 1984: 


1984 1983 1982 
(in millions) 

Refined Zinc $ 339 Spezol $216 
Refined Lead 102 91 93 
Zinc Concentrates 137 108 80 
Lead Concentrates 34 30 35 
Refined Silver 110 142 93 
Refined Gold 60 47 48 
Chemicals and Fertilizers 536 468 436 
Other Processed and Manufactured Goods 

(including copper) 203 193 171 
Other Products and Services 64 65 63 

Total $1,585 $12875 $1,235 
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In 1984 sales volumes of most products were higher than in 1983 with the 
exception of refined lead and lead concentrate. Realized prices for lead, zinc 
and chemicals and fertilizers were favourable compared to those in 1983 while 
prices for other products were lower. The decrease in sales revenue of silver 
and gold was attributable to lower realized prices. 


In 1983, sales volumes of refined metals, metal concentrates, other 
processed and manufactured goods and chemicals and fertilizers were higher with 
the exception of gold and steel products. Realized zinc prices were up slightly 
from those in 1982 although realized lead prices were considerably lower. Silver 
and gold prices were substantially higher in 1983 than 1982 levels but declined 
in the fourth quarter. The 1983 average realized prices for principal fertilizer 
products were lower than those realized in 1982. 


Metals. The following table sets forth average quoted prices for zinc, 
lead, gold and silver for the three years ended December 31, 1984. 


Year ended December 31 


1984 1983 1982 
Zinc (U.S. ¢/lb.-U.S. Producer Price) 48.6¢ 41.4¢ 38.5¢ 
Lead (U.S. ¢/1b.-U.S. Producer Price) 25.5¢ it 25.5¢ 
Gold (U.S. dollars/troy ounce- 
London Gold Price) $360.4 $424.3 $375.9 


Silver (U.S. dollars/troy ounce- 
U.S. Silver Price) $8.1 $11.4 $7.9 
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Zinc and Lead. Cominco mines zinc and lead at the Sullivan Mine at 
Kimberley, British Columbia, the Polaris and Pine Point Mines in the Northwest 
Territories, the Magmont Mine at Bixby, Missouri, the Black Angel Mine in 
Greenland, the Rubiales Mine in Spain and at the Que River Mine in Tasmania. The 
following table sets forth certain information with respect to the percentages of 
ownership of Cominco in the mines, and the proven and probable recoverable 
zinc-lead ore reserves at mines of Cominco as estimated by Cominco personnel at 
December 31, 1984. The table also sets out the total ore production of zinc and 
lead from such properties during 1984, without deduction of reserves and 
production attributable to minority interests. 


Reserves-Proven & Probable Production 
thousands of short tons 

Ore Grade and Tons Ore Grade and Tons 

of Contained Metal of Contained Metal 

% of Cominco Ore Zinc Lead Ore Zinc Lead 
Ownership Tons id slons’ le A Tonseeilonswe® Sng Lon’) Mieziaeions 
Sullivan 100 44 000° 65'S? ‘2PL/2a 4e4gnsh O36 sh h/ 25 aA OIGaIOO Fe5ial) 150 
Polaris 100 22,000 514.3) 93 14629308 836 S0GishS aA bl24ei3.8 34 
Pine Point 69 245000 826.0 91,440) 227 64822, 512, e7icbibelOl 721.8) 58 
Magmont 50 PYOOO CHEZ O58 2605 HLA CIA Sete? th 20) a8) 79 
Black Ange} 63 2,000 10.1 ZOE S38 66 TEA. 0. ONS Aes 102-22 
Rubiales 48 11,000:= 6.8 /48%8 1 i) 1L216ars Ob eICr 08s Sio Ne? i. 
Que River 42 23100 22a 25430760 147 ALOIS 419" 2320s SUG 19 


In the above table and elsewhere under "Mines and Minerals" herein the term 
“proven” refers to a body of ore so extensively sampled that the risk of failure 
in continuity of the ore in such body is reduced to a minimum, and the term 
“probable” refers to a body of ore as to which the risk of failure in continuity 
is greater than for proven ore, but as to which the assumption of ore continuity 
is warranted. 


In January 1985, Cominco sold shares from its existing holdings in Pine 
Point Mines Limited for $21 million. This sale reduced Cominco's interest in the 
company to 51% from 69%. 


In 1977 Cominco commenced a phased program of rebuilding and expanding the 
Trail metallurgical plants and modernizing the Sullivan Mine, both located in 
British Columbia. The program is being staged to avoid interference with 
existing production levels. At the end of December 31, 1984, commitments for 
these and other projects amounted to $59 million, of which $54 million is 
expected to be spent in 1985. 


The new zinc processing facilities at Trail which came into production in 
1983 increased the annual capacity from 270,000 tons to 300,000 tons. The 
Sullivan Mine, which has been operating for 75 years, is being modernized by the 
introduction of mechanized mining methods in order to substantially improve its 
efficiency. This program is expected to be completed in 1985. 


Cominco's production from the Sullivan Mine and most of the zinc 
concentrates and part of the lead concentrates produced from Pine Point, are 
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refined at the Trail metallurgical plants. The balance of Pine Point's 
production is exported either for sale on world markets or for processing at 
metallurgical plants owned by an associated lead smelter company in Japan, in 
which Cominco has a 45% interest. Lead concentrate from the Magmont Mine is 
tolled through a smelter in the United States, and Cominco's share of the 
resulting metal as well as the zinc concentrate is sold in the United States. 
The Polaris and Black Angel Mine zinc concentrates are either sold to European 
refineries or processed by non-affiliated companies for Cominco under a tolling 
arrangement. Refined zinc produced under these tolling arrangements is sold by 
Cominco in Europe. The lead concentrates are sold principally to smelters in 
Europe. The entire output of the Rubiales Mine has been contracted for sale to 
smelters in Spain under long term sales agreements. Ore from the Que River Mine 
is sold to a non-affiliated company. 


Cominco owns the Polaris zinc-lead orebody on Little Cornwallis Island in 
the Canadian Arctic in the Northwest Territories, subject to a 25% royalty 
interest in the net profits from the project after the recovery of most of the 
capital costs. In late 1979 Cominco commenced development of the Polaris mine 
which was brought into production in early 1982 at a cost of $139 million, 
excluding capitalized interest. Of the estimated tonnage of 26.0 million tons of 
the Polaris orebody, there are 22.0 million tons of probable recoverable ore with 
a zinc grade of 14.3% and a lead grade of 3.8%. In addition to these established 
reserves, other mineralization is known to exist in the area of the Polaris 
orebody and further drilling studies will be necessary to evaluate fully these 
deposits. 


On February 6, 1982, Cominco American Inc., a wholly-owned subsidiary of 
Cominco, reached an agreement with NANA Regional Corporation Inc., an Alaskan 
native corporation, to proceed with the evaluation and potential development of a 
large, high-grade zinc-lead-silver deposit, known as Red Dog, in northwestern 
Alaska, estimated to contain 85 million tons having an estimated grade of 17% 
zinc, 5% lead and 2.4 ounces of silver per ton. 


Silver and Gold. In 1984 Cominco produced approximately 11.6 million ounces 
of silver of which 36% was from its own mines and the remainder from concentrate 
purchased from others. In 1984 Cominco produced 129,600 ounces of gold of which 
about 89,100 ounces came from its Con Mine in the Northwest Territories, 3,100 
ounces came from the Buckhorn Mine in Nevada, U.S.A., and the remainder was 
recovered from concentrates purchased from others. 


Chemicals and Fertilizers. Cominco owns and operates chemical and 
fertilizer plants in British Columbia, Alberta, Nebraska, Texas and California. 
Products produced include ammonia, ammonium nitrate, ammonium phosphate, ammonium 
sulphate, urea, urea-sulphur and trona. Metallurgical operations at Trail 
produce sulphuric acid as a by-product primarily for use in the manufacture of 
fertilizers. Cominco owns and operates a potash mine at Vade, Saskatchewan, 
which it estimates had extractable ore reserves at December 31, 1984, of 
approximately 150 million tons of ore with an estimated grade of 25.3% potassium 
oxide (K90). The expansion of production capacity at the potash mine from 0.9 
million tons to 1.2 million tons per year was completed in 1982. During 1984 
Cominco produced a total of 3.3 million tons of fertilizers, chemicals and 
potash. 


a es 


Other Minerals. Cominco has a 100% interest in the Lake Zone orebody which 
is the largest known porphyry copper deposit in Canada and has the potential to 
become one of the largest copper mines in the world. This orebody is being 
developed on a staged basis and began production at the rate of 22,000 tons of 
ore per day early in 1983. In 1984, the milling rate was increased to 25,000 
tons of ore per day. 


Cominco holds a 47.1% interest in Aberfoyle Limited, an established mining 
and investment company, which directly and through its subsidiaries has interests 
in mines in Australia producing tin concentrate. Aberfoyle's 90% owned Que River 
Zinc-lead-silver mine in Tasmania commenced production in 1981. During 1984, 
drilling at Hellyer, an important new zinc-lead-silver sulphide discovery, 3 
kilometres north of Que River, has indicated approximately 18 million tons of ore 
grading 18.2% combined zinc/lead, 4.3 oz. silver and 0.1 oz. gold per ton. 
Underground exploration of the deposit will start in 1985. Cominco's share of 
the net assets of Aberfoyle totalled approximately $26.9 million at December 31, 
1984. 


Other Interests. In plants at Trail and Spokane, Washington, Cominco 
manufactures pure metal products and compound semiconductors for use in the 
electronics industry. Seventeen elements including aluminum, arsenic, gallium, 
gold, indium and tellurium are refined to high purity. They are then either sold 
directly or before sale fabricated into semiconductor packaging components, 
vapour deposition materials and fine bonding wire. The semiconductors cadmium 
mercury telluride, gallium arsenide and indium antimonide, are in commercial 
production for use in infrared radiation detection devices and high speed micro 
ciccul bs% 


Cominco owns two hydro-electric plants near Trail which provide electric 
power to its Trail and Kimberley industrial operations. West Kootenay Power and 
Light Company Limited, a wholly-owned subsidiary, owns and Operates four 
hydro-electric plants to provide electric power to residential and industrial 
consumers in the Kootenay and Okanagan areas of southern British Columbia. 


Cominco's other interests include Western Canada Steel Limited and its 
subsidiaries, which produce steel bars and other products from steel scrap, and a 
90% interest in the Canada Metal Company Limited, a secondary lead refiner and 
producer of related metal products from operations across Canada. 


Exploration. Cominco, its subsidiaries and associated companies maintain an 
active exploration program in many countries. The 1984 exploration expenditures 
by Cominco, its subsidiaries and associates amounted to $40.9 million in addition 
to $7.8 million spent on preparation work at the Red Dog property in Alaska. 
Zinc, lead and gold are the main targets of Cominco's exploration programs but a 
Significant effort is also directed toward the search for silver, copper, tin, 
diamonds and phosphate rock. 


Competition. Cominco competes with other nonferrous metal producers in 
Canada, the United States, Europe, Pacific Rim countries and South America. In 
fertilizers, Cominco competes with other fertilizer producers for markets in 
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Canada, the United States and overseas. These internationally traded commodities 
are sold at prevailing competitive prices in their respective markets. 


Financing. Late in the year, Cominco sold some 1.25 million common shares 
for total proceeds of $20 million representing a 33% premium over the then 
current market value. The premium reflected payment by the purchaser for certain 
tax credits associated with the shares. Early in 1985, a similar transaction was 
arranged to raise approximately $15 million for Canadian exploration. The common 
shares will be issued during 1985 as the expenditures are incurred. Enterprises 
did not participate in these issues. 


Coal. Fording Coal Limited ("Fording"), owned 60% by Enterprises and 40% by 
Cominco, is engaged in the development and processing of metallurgical (cleaned 
coking) coal and thermal (steam) coal reserves in Alberta and southeastern 
British Columbia. At December 31, 1984, Fording's estimate of proven reserves 
held was 187 million tonnes of cleaned coking coal and 1.5 billion tonnes of 
thermal coal. Fording produced and sold 4.0 million tonnes of cleaned coking 
coal in 1984. During 1984, 2.5 million tonnes were sold to Japanese steel 
interests pursuant to a commitment entered into in 1969 and extending to 1987 
inclusive. Under this commitment the quantities nominated for shipment and the 
price are negotiated annually. At December 31, 1984, approximately 15 million 
tonnes, or 33% remained to be delivered under this commitment. Fording is only 
one of a large number of suppliers to the Japanese steel industry. The remaining 
1.5 million tonnes of sales were made to various foreign interests. 


During the year, the company continued the development of significant 
quantities of metallurgical coal reserves in its Eagle and Brownie Ridge mining 
areas. The Brownie Ridge area was brought into operation in March 1984 with the 
remaining development work on Eagle estimated to be completed in 1985. The 
development of these mining areas will provide the Company with a long term 
supply of a variety of metallurgical grade coal for export. 


Fording is an equal participant in a joint venture with the City of 
Edmonton, the intent of which is to construct and operate a thermal coal mine 
near Genesee, Alberta. The production from the mine, which is dedicated to 
fuelling the Genesee Power Plant, will be sold under the terms of a cost of 
service arrangement. The mine is currently scheduled to commence commercial 
production in 1988 at a total estimated cost of $126 million including 
capitalized interest, of which Fording's share is $63 million. 


The company is actively pursuing opportunities to develop its thermal coal 
reserves and diversify into various contract mining areas; to date no significant 
commitments have been entered into in this regard. Fording currently receives 
only a royalty from the production of its thermal coal reserves. 


Steep Rock Resources Inc., ("Steep Rock"), formerly Steep Rock Iron Mines 
Limited, which is 79.6% owned by Enterprises, has been a processor of calcium 
carbonate products since late 1980 from its Calcite Division at Perth, Ontario. 
The company terminated its iron ore operations at Atikokan, Ontario in 1979 when 
mineable reserves were exhausted. 
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In late 1980, Steep Rock acquired, at a cost of $10 million, its Calcite 
Division at Perth, Ontario. During 1982 this division embarked on an expansion 
program to double the fine grind production capacity. The program was completed 
in°1983* ateantotal cost: of. $7e8comillione 


Total calcite sales increased by about 25% during 1984 with the fine and 
medium fine grind products contributing 33.4% to the improvement. The higher 
sales and shift in product mix resulted in an increase in sales dollars of 
approximately 32% over 1983. 


Steep Rock continues to examine various opportunities in the industrial 
minerals field, particularly in Eastern Ontario, and its gold exploration program 
in northwestern Ontario is continuing. 


The company maintains a presence in the iron ore industry through the 
ownership of major ore reserves in its Lake St. Joseph property in northwestern 
Ontario. 


Forest Products 


Enterprises was first engaged in the forest products sector through the 
operations in British Columbia of its wholly-owned subsidiary Pacific Forest 
Products Limited ("PFP"). Early in 1971, Enterprises acquired a controlling 
interest in Great Lakes Forest Products Limited ("Great Lakes") which operates 
newsprint and pulp mills in central Canada. On October 1, 1981, Enterprises 
acquired all of the common shares of Canadian International Paper Company, 
now CIP Inc. ("CIP") for $1.1 billion. CIP is a major forest products 
corporation operating principally in Quebec and New Brunswick. 


CIP Inc. is an integrated forest products corporation headquartered in 
Montreal, Quebec, engaged in the production of newsprint, bleached and unbleached 
kraftboard, corrugating medium, shipping containers, multiwall bags and milk 
cartons, paper pulps, facial and bathroom tissues and household towels, and 
building materials. 


BATL= 


Shipments of principal products and net sales for the periods shown below 
were as follows: 


1984 1983 1982 
Shipments (thousand tonnes) 
Newsprint Incl G6 922 830 
Kraftboard and Packaging 
Material 383 elev 289 
Pulp 61 53 85 
Tissue 62 60 50 
Total 1,642 1,386 1,254 
Net sales (millions) $1,474 S1f213 $1,127 


Approximately 40.0% of CIP's sales were made to the United States market and 
17.5% to the overseas market. Prices on most export sales are quoted in 
U.S. dollars and as a result, revenues and net income are affected by 
fluctuations in the rate of exchange between Canadian and U.S. dollars. 


CIP is one of the world's largest producers and marketers of newsprint, 
accounting in 1984 for approximately 4% of the free world market. CIP is one of 
only three suppliers that have a significant market share position in all regions 
of North America east of the Rockies in both standard and gravure grade newsprint 
and the company is an important factor in newsprint traded internationally in 
offshore markets. The three newsprint mills of CIP are located in eastern 
Canada. The mill at Gatineau, Quebec with a capacity of 480,000 tonnes per year 
is one of the largest newsprint producing units in the world and is dedicated to 
Standard grade newsprint marketed in eastern North America. The mill at 
Dalhousie, New Brunswick, in which CIP has a 67% equity interest, has a capacity 
of 355,000 tonnes per year and produces standard as well as gravure and specialty 
grades of newsprint marketed offshore and in eastern North America. A major 
program to modernize and expand the annual capacity of this mill by 100,000 
tonnes was completed in 1983 at a cost of approximately $164 million. The 
Trois-Rivieres, Quebec mill has a capacity of 315,000 tonnes per year and is 
dedicated to gravure and specialty grades. 


The kraftboard and packaging operations of CIP consist of mills and plants 
located principally in eastern Canada. The mill at La Tuque, Quebec has a 
capacity of 224,000 tonnes per year of linerboard and the Matane, Quebec mill has 
a capacity of 82,000 tonnes per year of corrugating medium. The La Tuque mil] 
also produces bleached board with a capacity of 90,000 tonnes per year. There 
are container plants in St. John's, Newfoundland, Pointe-aux-Trembles and 
Vaudreuil, Quebec and Burlington, London, Markham and Rexdale, Ontario. CIP's 
bag plants in Pointe-aux-Trembles, Quebec, and Regina, Saskatchewan, manufacture 
multiwall shipping sacks. The Pointe-aux-Trembles plant also produces printed 
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rolls and sheets and uses coating and laminating extruders for a wide range of 
polyethylene coated products. Three plants located at St. Leonard, Quebec, 
Markham, Ontario, and Calgary, Alberta, convert CIP's polycoated milk carton 
stock into cartons for packaging liquids such as milk and juice. Its plants have 
a capacity of 31,000 tonnes per year. 


Sulphate pulp is produced at the La Tuque mill which has an annual Capacity 
of 148,000 tonnes, a substantial portion of which is used by other CIP mills in 
the production of newsprint and tissue. 


Through Dominion Cellulose Limited and its wholly-owned subsidiary, Facelle 
Company Limited ("Facelle"), CIP is a major Canadian manufacturer of consumer 
tissue goods at its Toronto, Ontario plant which has a capacity of 90,000 tonnes 
per year. CIP is engaged in the manufacturing and Facelle in the marketing of 
facial tissue, bathroom tissue and household towels in both national and private 
label brands for the consumer market. Facelle holds established consumer 
franchises, a national distribution network and strong trade relationships. 


CIP Daxion Inc., a wholly-owned subsidiary of CIP, sells paper, retail 
packaging materials, food service disposables and non-perishable food products 
through sales offices in 18 major Canadian cities from Victoria to Halifax. This 
company was sold on February 28, 1985. 


Canexel Inc. ("Canexel"), formerly Masonite Canada Inc., a wholly-owned 
subsidiary of CIP, operates a manufacturing facility at Gatineau, Quebec, which 
produces mineral ceiling board. Canexel also operates a plant, located at East 
River, Nova Scotia, which manufactures industrial hardboard products and interior 
wall, ceiling and door panels. It distributes its products nationally through 
building materials distributors, dealers and franchised contractors and also 
exports some of its products to the United States, Europe, Australia, Latin 
America and Africa. On February 14, 1985, Canexel ceased operations of its 
Gatineau Hardboard plant. Successive years of low housing starts coupled with 
increased competition from substitute products have resulted in the consolidation 
of production at the East River plant. 


In support of its manufacturing operations, CIP has timber harvesting 
licencing arrangements in the Provinces of Quebec and New Brunswick, plus, in the 
Province of Quebec, additional wood volume harvesting rights exercisable in the 
event of an insufficiency of wood chips. The area held under government licences 
is 37,777 square kilometres (14,586 square miles). CIP also owns in fee 5,507 
Square kilometres (2,126 square miles) of timberlands. These timberlands are 
well situated in relation to CIP's manufacturing facilities and the harvest from 
them, supplemented by the purchase of wood chips and round wood, is adequate to 
Support CIP's operations on a continuing basis. 


In January 1983, CIP acquired an option to purchase the remaining 50% 
interest held in Tahsis Company Ltd. ("Tahsis") from its joint venture partner 
for $2.8 mithion® .bdtexin 1984, CIP exercised this option. Tahsis Operates a 
bleached sulphate pulp mill at Gold River, on the west coast of Vancouver 
Island. The annual capacity of the pulp mill is 232,000 tonnes per year. Tahsis 
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also operates a hemlock sawmill and a cedar sawmill at Tahsis on the west coast 
of Vancouver Island and a lumber remanufacturing plant in Burnaby, British 
Columbia. The capacity of the hemlock sawmill is 170 million board feet, that of 
the cedar sawmill, 46 million board feet and that of the remanufacturing plant, 
50 million board feet. Tahsis carries on logging operations on 783 square miles 
of licenced timberlands on Vancouver Island and has additional harvesting rights 
measured in wood volume. Pacific Forest Products Limited and Tahsis were 
amalgamated under the name CIP Forest Products Inc., effective January 1, 1985. 


Labour Agreements. Labour contracts with most of CIP's woodlands and 
primary mills were negotiated in 1984 for a period of three years to 1987. 
Contracts with most converting plants must be renegotiated in 1985. 


Financing. During the year CIP Inc. reduced its consolidated long term debt 
by $306 million largely with proceeds of $175 million received from Enterprises 
in the form of a non-interest bearing demand loan and with the proceeds of 
$92 million received by NBIP Limited on the sale to PanCanadian of investment tax 
credits and income tax losses. The sale was accomplished by means of a corporate 
restructuring. The consolidation of Tahsis in 1984 for the first time resulted 
in additional long term debt of $51 million being recorded on the balance sheet. 


Great Lakes Forest Products Limited ("Great Lakes"). Enterprises owns 54.3% 
of the shares of Great Lakes. The head office of Great Lakes is in Thunder Bay, 
Ontario, and its principal manufacturing facilities consist of four newsprint 
machines, two kraft pulp mills, a stud lumber mill and a waferboard plant at 
Thunder Bay and a kraft pulp mill, a fine paper mill and a stud lumber mill at 
Dryden, Ontario. 


The wood resources supplying these facilities encompass some 20,500 square 
miles on which Great Lakes has exclusive cutting rights under a combination of 
long term licences and forest management agreements with the Province of 
Ontario. These timberlands are well situated in relation to Great Lakes' 
manufacturing facilities and the harvest from them is adequate to support Great 
Lakes' operations on a continuing basis. 


Shipments of principal products of Great Lakes and its net sales for the 
three years ended December 31, 1984 are shown in the following table. Shipments 
increased in 1983 and 1984 due to stronger market demand, the start-up of new 
facilities and improved operating rates. While depressed prices restricted the 
increase in net sales in 1983, improved net selling prices for newsprint, kraft 
pulp and fine papers were largely responsible for the increase in net sales in 
1984. 
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1984 1983 1982 
Pulp and Paper 
Newsprint (thousand tonnes) 398 393 360 
Kraft Pulp (thousand tonnes) 559 531 380 
Fine Papers (thousand tonnes) 59 46 44 
Total (thousand tonnes) 1,016 970 784 
Building products 
Lumber (million board feet) 162 137 114 
Waferboard (million square feet 
- 3/8") 107 73 15 
Net Sales 
Pulp and Paper (millions) $555 $453 $416 
Building Products (millions) 47 42 22 
Total Net Sales (millions) $ 602 $495 $438 


For the past three years, approximately 82% of Great Lakes' net sales were 
made to the United States market. For 1982, an additional 4% was sold to other 
export markets, and for 1983 and 1984, this percentage was approximately 5% due 
to increased shipments to the Far East. The remaining net sales, which are 
largely fine papers and building products, are to domestic markets. 


Great Lakes' newsprint is sold to newspaper publishers in the northern and 
central United States. Kraft pulp is sold to converters in a wider area of the 
United States, with some tonnage being shipped offshore, principally for use in 
consumer products and for making fine paper. Kraft pulp and newsprint are 
generally sold under long term contracts with provisions for price changes. Fine 
papers are sold largely to customers in central and western Canada mainly for use 
as printing, writing and envelope papers. Great Lakes markets its lumber and 
waferboard through a separate exclusive sales agent. 


In 1984, Great Lakes completed the modernization and expansion of its Dryden 
facilities which began in 1980. This $350 million program entailed replacing 80 
percent of the kraft pulp mill, construction of a new stud lumber mill] and the 
installation of a large fine paper machine as well as construction of the 
necessary environmental facilities to meet government standards. The new pulp 
mill commenced operations in January 1983, the new stud lumber mil] went into 
operation late in the second quarter of 1983, and the new fine paper machine 
Started up in April 1984, 


On November 28, 1984 Great Lakes announced its intention to participate with 
five U.S. newspaper publishers in a joint venture to construct and Operate a 
154,000 metric-ton-per-year newsprint mill in northeastern Washington State. 
Estimated development and construction costs for the project would be in excess 
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of U.S. $210 million excluding financing costs and working capital. Great Lakes' 
40 percent participation in the venture would involve an investment of 
approximately U.S. $25 million through a wholly-owned U.S. subsidiary which would 
build and operate the mill. The five newspaper publishers who would collectively 
represent the remaining 60 percent participation in the project would enter into 
firm contracts to purchase more than 80 percent of the total mill output. The 
project, which still requires the approval of environmental and other authorities 
and financing arrangements, could be completed by mid-1987. 


Labour Agreements. In 1984 Great Lakes signed three-year labour agreements 
with all unions representing its employees extending to various expiry dates 
between April 30 and September 30, 1987. 


Pacific Forest Products Limited ("PFP"), is a wholly-owned subsidiary of 
Enterprises engaged in developing timber resources and manufacturing wood 
products in British Columbia. It carries on logging operations itself and 
through independent contractors. PFP owns two modern lumber manufacturing 
complexes with a combined cutting capacity of 192 million board feet of lumber 
per year. Pacific Forest Products Limited and Tahsis were amalgamated under the 
name CIP Forest Products Inc., effective January 1, 1985. 


The lumber market decline which started in 1980 continued to affect results 
through 1984. During 1984 sawmill operations returned to more normal levels, 
however, continuing poor panelboard markets resulted in the permanent shutdown of 
the company's plywood operations. PFP also has a majority interest in Mayo 
Forest Products Ltd. which owns a third mill specialized for the Japanese market 
with a rated capacity of 85 million board feet per year. The output from this 
mill, which commenced full operations in July 1980, exceeded its rated capacity 
in 1984. 


PFP's log production, lumber sales volume and forest products sales for the 
three years ended December 31, 1984 were: 


1984 1983 1982 
Log Production (million board feet) 280 331 215 
Lumber Sales Volume (million board feet) 193 212 145 
Forest Products Sales (millions) $108 $122 $103 


PFP owns 125,000 hectares of fee simple land on southern Vancouver Island 
and mainland British Columbia. The forest land component of 121,000 hectares is 
capable of sustaining an annual cut of at least 175 million board feet through 
the year 2000 with a substantial increase in yield thereafter. It also holds 
directly and indirectly annual cutting rights from the Province of British 
Columbia for approximately 110 million board feet. Crown timber licences and 
other non-renewable tenures are estimated at 300 million board feet. PFP also 
purchases logs from others. PFP's forestry program included the planting during 
1984 of 1.4 million trees on 1,380 hectares. 
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Approximately 60% of PFP's log production is used in its own lumber 
manufacturing operations, about 30% is marketed in the highly competitive 
Vancouver log market and the remainder is exported to the United States and the 
Far East. Substantially all of PFP's lumber production is marketed on the 
eastern seaboard of the United States and in the Pacific Rim. 


Commandant Properties, Limited, a wholly-owned subsidiary of Enterprises, 
Owns approximately 100 square miles of fee simple land, mostly forest, at 


Montebello, Quebec, and is engaged in the cutting and selling of pulpwood and 
Sawlogs. 


Iron and Steel 


Iron and Steel Production. Enterprises owns 61.2% of the common shares of 
The Algoma Steel Corporation, Limited ("Algoma"), a vertically integrated steel 
producer with production facilities located at Sault Ste. Marie, Ontario. Annual 
raw steel production capability is approximately 3.5 million tons and this 
tonnage can be processed into semi-finished steel products. Algoma produces and 
sells a variety of steel products including plate, sheet and strip, structurals, 
rails and fastenings and seamless tubular products, as well as coal, coke and 
coal tar chemicals. 


The Canadian operations of Algoma are comprised of three divisions: the Ore 
Division, which mines and beneficiates iron ore at Wawa, Ontario; the Steelworks 
Division, which operates a steel plant and produces finished rolled steel at 
Sault Ste. Marie, Ontario; and the Tube Division, which produces seamless tubular 
products at Sault Ste. Marie, Ontario. United States activities, which support 
Algoma's iron and steel production, include participation in the Tilden iron ore 
joint venture in Michigan and the operation of coal mines in West Virginia 
through Cannelton Industries, Inc. 


The following table summarizes Algoma's sales, production and Shipments for 
the 1982-1984 period: 


1984 1983 1982 
(in millions) 


Sales $1,104 $860 $ 874 


(thousands of tons) 


Raw Steel Production 2,528 2,306 1,899 
Shipments-Steel Products 1,951 14 :757 1,472 
Shipments 
Plate and Sheet 64% 66% 63% 
Structurals and Rails 21 24 24 
Seamless Tubes and Skelp 15 8 11 
Other - 2 2 
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Higher volumes, an improved product mix, and more effective cost control 
were favourable factors in 1984. Order backlog decreased slightly from 
$162 million at December 31, 1983, to $157 million at December 31, 1984. 


In 1984, Algoma was the third largest producer of raw steel in Canada, 
accounting for approximately 16% of domestic production. Shipments of steel 
products accounted for approximately 90% of its consolidated sales. These 
products were sold throughout Canada (primarily in Ontario) and in certain 
regions in the United States. Algoma competes not only with other Canadian and 
United States steelmakers, but also with European and Asian steel companies. 


Manufacturing operations continued to operate at reduced levels during 
1984. Principal objectives were to stop the cash drain, eliminate operating 
losses, find a way to finance the completion of the tube mill and implement 
customer service and quality initiatives that would enhance Algoma's image in the 
market place. By year-end, considerable progress had been made and the outlook 
was positive for a return to profitability. The markets for sheet and strip and 
tubular products were reasonably strong in 1984. A recovery for plate and wide 
flange shapes was less apparent but these products too are now seeing some upward 
movement. 


Capital spending declined from $32 million in 1983 to $24 million in 1984. 
As in 1983, spending was restricted to projects which clearly provided cost 
Savings and quality improvements. 


Algoma has announced the resumption of construction of its seamless tube 
mill, which had been suspended in October 1982 because of poor market z 
conditions. In February 1985, Algoma and Canadian Pacific Limited entered into a 
limited partnership arrangement in which Algoma is the general partner and 
CP Limited the sole limited partner. The partnership will complete construction 
of the new seamless tube mill. The funds to complete this mill, estimated at 
$150 million, will be supplied principally by CP Limited in exchange for tax 
benefits that will accrue to that company. Algoma, as the general partner, will 
manage the partnership. The new tube mill is scheduled for start up in the first 
quarter of 1987. 


About 98% of Algoma's iron ore requirements (which were 3.4 million long 
tons in 1984) are obtained from properties which it owns or in which it has an 
equity interest. Algoma owns a mining and sintering operation at Wawa, Ontario, 
with annual capacity to produce 2.0 million long tons of sinter. Proven and 
probable recoverable reserves (with a grade of approximately 35% iron) were 
estimated at January 1, 1984 to be sufficient to produce 2.0 million long tons of 
superflux sinter (48% iron) annually for approximately 19 years. Through a 
subsidiary, Algoma holds a 30% interest in the Tilden Mine joint venture which 
mines and pelletizes iron ore at its property in northern Michigan. Operations 
commenced in late 1974 and the annual rated capacity of the mine increased from 4 
to 8 million long tons of pellets, upon completion in late 1979 of an expansion 
program. Pellet production in 1984 was 5.3 million long tons and in 1983 was 4.3 
million long tons. Proven and probable recoverable reserves from the Tilden Mine 
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consist of crude ore (with a grade of approximately 35% iron) sufficient to 
produce 8.0 million long tons of pellets (65% iron) annually for approximately 29 
years. 


Most of the metallurgical coal required for Algoma's operations is supplied 
by Algoma's own mines in West Virginia. Current annual capacity of these mines 
is approximately 1.1 million tons of high volatile metallurgical coal and 1.3 
million tons of low volatile metallurgical coal which are blended in prescribed 
portions and charged in its ovens to produce coke of the quality used in its 
blast furnaces. In 1984, production of high volatile coal was approximately 
0.9 million tons and of low volatile coal was approximately 1.2 million tons. 
Low volatile coal production exceeds Algoma's requirements and 5 million tons are 
being sold under a 12 year contract under which shipments commenced in 1976. In 
1984, sale of metallurgical coal to third parties totalled 0.7 million tons and 
steam coal shipments totalled a record 1.1 million tons. 


Metallurgical coal is recovered by both surface and underground mining. 
Proven and probable recoverable reserves of high and low volatile metallurgical 
coal were estimated at December 31, 1984 to be sufficient to permit the mining of 
coal at planned levels of operations for over 30 years. 


The Manitoba Rolling Mills Division of AMCA International Limited ("AMCA") 
located in Selkirk produces a wide range of bars, small structural shapes, 
reinforcing steel and special sections in a variety of specifications. Annual 
capacity of the mill is 250,000 tons of finished product. 


Manufacturing, Engineering and Construction Activities. Enterprises has a 


direct interest in AMCA of 16.2% and Algoma has a 34.5% interest. AMCA is an 
important customer of Algoma and is engaged principally in manufacturing, 
engineering and construction activities. It manufactures machine tools, 
industrial products, including aerospace and auto components, food processing 
machinery, single point marine terminals and metal forming machinery; is engaged 
in engineering and construction of turn-key refineries, petrochemical and 
industrial plants and pre-engineered building systems; manufactures material 
handling equipment including cranes and derricks, construction and marine 
equipment; designs, constructs and operates bulk material handling systems; 
produces steel and fabricates, distributes and erects steel products and 
structures; and manufactures generation and transmission equipment for 

fossil fuel, nuclear, hydroelectric and tidal power, and waste conversion 
resources. 


AMCA's divisions and subsidiaries are located primarily in the United States 
and Canada and also have manufacturing and distribution facilities in Europe, 
Africa, the Far East and Australia. Currently they have approximately 16,000 
employees in 80 operating plants in eight countries serving markets for their 
products and services in over 100 countries. AMCA competes in Canada, the United 
States and elsewhere with domestic and international companies. 


AMCA's backlog orders amounted to $733 million at December 31931984 ! 
compared with $678 million at the end of 1983. 
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In July 1982, AMCA acquired Giddings & Lewis, Inc., a U.S. company engaged 
in the design, manufacture and sale of machine tools, machine tool accessories 
and industrial products. The aggregate acquisition cost for all of the shares 
was approximately U.S. $310 million. 


Financing. During 1983, Algoma issued $95 million of convertible preference 
shares, the proceeds of which were used to reduce short term debt. Enterprises’ 
interest in Algoma would be reduced to 50.3% from 61.2% assuming conversion of 
these preference shares. 


During 1984, AMCA International completed an issue of four million 
cumulative redeemable convertible preferred shares for total proceeds of 
$100 million. Enterprises purchased concurrently, at the public offering price, 
a sufficient number of such shares to maintain its and Algoma's combined interest 
totalling approximately 50.7% on the assumption of eventual full conversion of 
the preferred shares. Proceeds were used to retire short term debt. 


Real Estate 


Marathon Realty Company Limited ("Marathon"), a wholly-owned subsidiary of 
Enterprises, is engaged in the management and development of real estate. In 
1967, Marathon acquired certain real estate interests from Canadian Pacific 
Limited not required for railway purposes, some of which had development 
potential. Since that time Marathon has acquired and continues to acquire from 
others income-producing properties and lands suitable for near term development. 


Marathon owns real estate developments in Canada and the United States, 
including shopping centres such as Place Laurier in Ste. Foy, Quebec and Dufferin 
Mall in Toronto and Orchard Park in Kelowna, British Columbia; office buildings 
such as University Place in Toronto, Palliser Square in Calgary, Place du Canada 
in Montreal and 595 Market Street in San Francisco; industrial and 
aviation-related buildings in and near major cities; and several industrial and 
business parks completed or under development such as Mayfair Industrial Park in 
Coquitlam, British Columbia, and International Commerce Center in Hayward, 
California. 
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The following table shows Marathon's completed properties as of December 31. 


1984: 
Number of Leasable 
Buildings Area 
(thousands of 
Square feet) 
Canada: 
Shopping Centres 26 One aom Gl) 
Office Buildings 43 7,626 (2) 
Industrial Buildings 94 4,408 
Aviation-Related Facilities 18 1,829 (3) 
Other Commercial Buildings 18 390 
Residential Apartment Buildings 
(424 units) 2 330 
United States: 
Office Buildings 7 V2 ca 4) 
Industrial Buildings (af | 763 


(1) Includes 258,000 Square feet in which Marathon has a 75% interest, 34,000 
Square feet in which Marathon has a 55% interest and 237,000 square feet in 
which Marathon has a 50% interest. 

(2) Includes 613,000 square feet in which Marathon has a 54% interest. 


(3) Includes 1,319,000 Square feet in which Marathon has a 76% interest and 
510,000 square feet in which Marathon has a 38% interest. 


(4) Includes 617,000 square feet in which Marathon has a 50% interest. 


In addition, there is an office building under construction in Montreal with 
leasable area of 578,000 Square feet, in which Marathon has a 33 1/3% interest. 
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The growth of Marathon's gross revenue from rental properties is shown in 
the following table: 


1984 1983 1982 
(in thousands) 
Building Rentals 


Shopping Centres $ 69,153 $ 61,104 $ 53,015 
Office Buildings 94,981 92,869 84,704 

Industrial Buildings and 
Aviation-Related Facilities 29,014 Qe 26 25057 
Residential Buildings 2,079 2 Reds 2,346 
Other Commercial Buildings 1,580 1,938 3,359 
196 ,807 185 ,290 170,481 

Land Rentals 

Agricultural 5,409 Sal 4,602 
Non-Agricultural 11,541 10,473 10,531 
16,950 15 ,684 15> 7183 
Total rentals SOL Se nk $200,974 $185,614 
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The provision of rental space in shopping centres, office buildings and 
industrial buildings is a highly competitive business and Marathon occupies a 
small share of the market. 


Agriproducts 


In July 1980, a U.S. subsidiary of Enterprises acquired all the common stock 
of Norin Corp. ("Norin"). The principal business acquired was Maple Leaf Mills 
Limited ("Maple Leaf"), a wholly-owned Canadian corporation, which in 1979 
together with its subsidiaries accounted for approximately 93% of Norin's total 
revenues. The remainder of Norin's business was conducted in the United States 
and consisted mainly of the ownership of real estate and resort operations, and 
the sale of food products. Other subsidiaries of Enterprises acquired the real 
estate and food product businesses which have been subsequently sold. 


Maple Leaf is engaged in the processing, distribution, and marketing of a 
variety of food and agricultural products, primarily in Canada. Maple Leaf's 
major classes of business, and revenues from each of them from 1982 through 1984 
were as follows: 


1984 1983 1982 

(in millions) 
Agricultural Products $603 $ 690 $598 
Flour and Other Food Products 370 332 308 
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Agricultural Products. This class of business includes the production and 
marketing of animal and poultry feeds; processing and marketing of poultry 
products; trading and merchandising of grain in Canada and the U.S., and 
operation of grain elevators; rendering, which is recycling of animal waste 
by-products into fats and protein for edible Oils, animal feeds and industrial 
products; the processing of oilseeds and the selling of vegetable oils and meals 
through Maple Leaf Monarch Company; and providing management assistance to 
associated companies overseas. 


Flour and Other Food Products. This class of business includes milling and 
marketing a variety of wheat flours and the production and marketing of a variety 
of consumer grocery products, bakery goods and pet foods under several brand 
names. Maple Leaf sells, throughout Canada, a variety of wheat flours and 
produces special flours for food manufacturers. Maple Leaf, one of Canada's 
largest flour millers, has approximately 25% of total Canadian milling capacity. 
In 1984, Maple Leaf sold approximately 420,000 tonnes (370,000 tonnes in 1983) of 
flour in Canada, accounting for an estimated 25% of total Canadian flour sales. 
Flour export sales for 1984 were 101,200 tonnes (66,700 tonnes in 1983) of which 
about 47,400 tonnes (41,300 tonnes in 1983) were to one customer. Maple Leaf 
competes in Canada with two large national flour millers, a number of regional 
millers and local millers. 


Maple Leaf, through its subsidiaries, Corporate Foods Limited and Eastern 
Bakeries Limited, manufactures and sells a substantial portion of the bakery 
products marketed in eastern Canada. Maple Leaf also has a 40% equity interest 
in McGavin Foods Limited, which currently supplies a significant portion of the 
retail baked bread and roll market in western Canada. 


CanPac AgriProducts Limited was liquidated in 1984. As a result of this 
transaction, Baker Commodities, Inc. (Baker) and Theresa Friedman and Sons, 
Inc. (Theresa Friedman) became indirectly wholly-owned subsidiaries of 
Enterprises. Baker, a major U.S. rendering company with operations in 
California, New Mexico, Arizona, Oregon, Washington, Hawaii, Massachusetts, New 
York and in the Republic of Korea, was sold in 1985. Theresa Friedman is engaged 
in the processing and packaging of fruit preserves, jams and jellies. 


Other Businesses 


Canadian Pacific Hotels Limited, a wholly-owned subsidiary of Enterprises, 
was sold to Canadian Pacific Air Lines, Limited late in 1983 for $125 million. 


Syracuse China Corporation, an indirectly wholly-owned subsidiary of 
Enterprises, operates plants in Syracuse, New York, and in Joliette, Quebec under 
the Syracuse China name, and in Beaver Falls, Pennsylvania under the name of 
Mayer China Company which it acquired in December 1984. It manufactures one of 
the largest selling brands of commercial chinaware in the United States and in 
Canada is a major manufacturer of commercial chinaware, 


Processed Minerals Incorporated, an indirectly wholly-owned subsidiary of 
Enterprises, was incorporated in 1979 to acquire the Carey Salt and NYCO 


E*9Ql 


divisions of Interpace Corporation. Carey Salt, based in Kansas, produces and 
markets salt and dehydrated products for a variety of uses. The NYCO division, 
located in New York State, mines, processes and markets wollastonite, a 
non-metallic mineral used in the manufacture of ceramics, plastics, coatings, 
refractories and fire resistant wallboard. 


Financial 


Chateau Insurance Company ("Chateau"), which is 99.98% owned by Enterprises, 
is federally licenced to transact most classes of insurance with the exception of 
life and annuities. Chateau concentrates on the underwriting of commercial and 
industrial accounts. 


Canadian Pacific Securities Limited, a wholly-owned subsidiary of 
Enterprises, raises monies by way of bank loans, short term promissory notes and 
medium and long term debt in order to provide financing for various companies in 
the Enterprises group. 


Canadian Pacific Enterprises Limited - Corporate activities. In December 
1984, Canadian Pacific Enterprises (International) B.V. and Canadian Pacific 
Enterprises (Finance) N.V., subsidiaries located in the Netherlands and the 
Netherlands Antilles respectively, were dissolved. This entailed the retirement 
of loans between the Enterprises (U.S.) group of companies and Enterprises 
(Finance). Subsequently these funds, together with a substantial portion of the 
sale proceeds of Baker Commodities, were repatriated to the Corporation. 
Enterprises (U.S.) replaced the debt obligation with direct borrowings in the 
United States. 


Most of the funds repatriated as well as the proceeds of the preferred share 
issue of Enterprises in May 1984 were lent to CIP Inc. as a $175 million 
non-interest bearing loan. 


TN) 


Environmental Expenditures 


Capital expenditures of Enterprises and its Subsidiaries required to comply 
with government environmental regulations principally in Canada totalled 
$17 million in 1984 and are estimated at $22 million for 1985 and $40 million for 
1986. Actual and estimated expenditures for such periods by principal 
subsidiaries are set forth in the following table: 


Actual 1984 Estimated 1985 Estimated 1986 
in millions) 


Cominco $ 6 $ 8 $13 

GiPaince. i 8 3 

Great Lakes ‘| - S| 

Algoma 2 a 20 

All Others pad ert end 

Total $17 $22 $40 
Employees 


Enterprises and its subsidiaries employ approximately 46,000 persons in 
Canada and 17,000 persons in the United States and other countries. 


Item 2. Properties 


Information on properties has been included with the description of the 
various areas of operation of the Registrant's business in Item 1 


Item 3. Legal Proceedings 


Not applicable. 


Item 4. Results of Votes of Security Holders 


Not applicable. 


=e lee 
Executive Officers of the Registrant 


All positions and 
offices with 


Name Age registrant Term of office 

Robert W. Campbell] 62 Chairman; Chief Elected annually 
Executive Officer; after each annual 
Director; Member meeting 
Executive Committee; 
and Member 
Nominating Committee 

S.E. Eagles 55 President; Director; Elected annually 
and Member Executive after each annual 
Committee meeting 

L.T. Beare 4] Vice-President and No term applicable 


General Counsel 


J.F. Hankinson 4] Vice-President No term applicable 
Finance and 
Accounting 


Gordon S. MacLean 64 Vice-President No term applicable 
Administration and 
Secretary 
Richard A. Norris Al Comptroller No term applicable 
Berj J. Zafirian Al Treasurer No term applicable 


Mr. Campbell became Chairman of the Corporation on April 27, 1984, prior 
to which he served as Vice-Chairman of the Corporation since February 5, 1982 
and has been Chairman of the Board of PanCanadian Petroleum Limited for more 
than five years. Mr. Eagles became President of the Corporation on July l, 
1983 and, prior thereto, for more than five years, was Chairman and President - 
of Marathon Realty Company Limited. Mr. Beare was appointed Vice-President 
and General Counsel on January 1, 1984, prior to which he had served as a 
Tegal officer of jthe Corporation.and one of itssaffiliates since 19/76. .Mr. 
Hankinson has held his present office since July 1, 1981, prior to which he 
had served as a financial officer of an affiliate since 1973. Mr. MacLean 
has served as Corporate Secretary since 1972. .Mr. Norris was appointed 
Comptroller in February 1984, prior to which he had served as a financial 
officer of the Registrant and its affiliates since 1977. Mr. Zafirian was 
appointed Treasurer in May 1980, prior to which he had served as a financial 
officer of the Registrant and its affiliates since 1973. 
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PART II 


Item 5. Market for the Registrant's Common Equity and Related Stockholder 
Matters 


Item 6. Selected Financial Data 


Item 7. Management's Discussion and Analysis of Financial Condition and Results 
of Operations 


Item 8. Financial Statements and Supplementary Data 


Items 5 to 8 inclusive are incorporated by reference to the Registrant's 
Annual Report to Shareholders for the year ended December 3 LOCAM Cex D italy 


Item 9. Disagreements on Accounting and Financial Disclosure 


Not applicable 


E35 
PART III 


Item 10. Directors and Executive Officers of the Registrant 


Item 11. Executive Compensation 


Item 12. Security Ownership of Certain Beneficial Owners and Management 


Item 13. Certain Relationships and Related Transactions 


The items in this part are incorporated by reference to the Registrant's Proxy 
Statement for Annual Meeting of Shareholders, April 26, 1985, filed with the 
Commission on March 19, 1985. 


PART IV 


Item 14. Exhibits, Financial Statement Schedules, and Reports on Form 8-K 


(a) Documents filed as part of Form 10-K 


Pages 
Report of Independent Accountants on Financial Statement 
Schedules Si 
Financial Statement Schedules: 
Schedule V - Properties 38-40 
Schedule VI - Accumulated Depreciation, Depletion and 
Amortization 41-43 
Schedule IX - Short Term Borrowings 44 


Schedule X - Supplementary Income Statement Information 45 


ExXhauacse 


Exhibit 


Number 


10 


13 


ae 


Dao ie 


Description of Exhibit 


Articles of Continuance (Incorporated by reference to 
Form 10 filed July 2, 1980, as amended July 21, 1980) 


Bylaws (Incorporated by reference to Form 10 filed 
July 2, 1980, as amended July 21, 1980) 


No instrument with respect to long term debt of the 
Registrant and its consolidated subsidiaries is 

filed hereunder since the securities authorized under 
any such instrument do not exceed 10% of the total 
assets of the Registrant and its subsidiaries ona 
consolidated basis and the Registrant hereby agrees 
to furnish a copy of any such instrument to the 
Securities and Exchange Commission on request 


Agreement between the Corporation and Mr. Robert W. 


Campbell concerning Mr. Campbell's retirement benefits 


Pages 


(Incorporated by reference to Exhibit 10 of annual report 
on Form 10K for the fiscal year ended December 31, 1982 


filed March 29, 1983) 


Annual Report to the Shareholders for the year ended 
December 31, 1984 (furnished for the information of 
the Commission and not to be deemed to be filed 


herewith except as expressly incorporated by reference 


herein) 


Subsidiaries of the Registrant 


All other exhibits and schedules are omitted as being inapplicable. 


Reports on Form 8-K 


No reports on Form 8-K have been filed during the last quarter of 


1984. 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities 
Exchange Act of 1934, the registrant has duly caused this report to be signed on 
its behalf by the undersigned, thereunto duly authorized on the 27th day of 
March, 1985. 


Canadian Pacific Enterprises Limited 
Registrant 


By: J.F. HANKINSON 
J.F. Hankinson 
Vice-President Finance and Accounting 


Pursuant to the requirements of the Securities Exchange Act of 1934, this 
report has been signed below by the following persons on behalf of the registrant 
and in the capacities indicated on the 27th day of March, 1985. 


Signature Capacity 
ROBERT W. CAMPBELL Chairman, Chief Executive Officer 
Robert W. Campbell] (Principal Executive Officer) and a 
Director 
J.F. HANKINSON Vice-President Finance and Accounting 
J.F. Hankinson (Principal Financial and Accounting Officer) 
M.N. ANDERSON Director 


M. Norman Anderson 


Eeoee CURB LDGE Director 
F.S. Burbidge 


P. DESMARAIS Director 
Paul Desmarais 


SE er CAGLES Director 
E 


~ 86 
SIGNATURES (Continued) 


Signature Capacity 


Mee GAT Director 
Thomas M. Galt 


A.A. MACNAUGHTON Director 
Angus A. MacNaughton 


W.E. MCLAUGHLIN Direc ton 
W. Earle McLaughlin 


P.A. NEPVEU Director 
Paul A. Nepveu 


CODesREEKIE Director 
C. Douglas Reekie 


R.D. SOUTHERN Director 
R.D. Southern 


W.W. STINSON Director 


William W. Stinson 


R. WOLFE Director 
Ray D. Wolfe 


= Rye 


REPORT OF INDEPENDENT ACCOUNTANTS ON 
FINANCIAL STATEMENT SCHEDULES 


To the Directors of 
Canadian Pacific Enterprises Limited: 


Our examination of the consolidated financial statements referred to in our 
report dated February 28, 1985 appearing on page 22 of the 1984 Annual Report to 
Shareholders of Canadian Pacific Enterprises Limited (which report and financial 
Statements are incorporated by reference in this Annual Report on Form 10-K) also 
included an examination of the Financial Statement Schedules listed in Item 14(a) 
of this Form 10-K. In our opinion, these Financial Statement Schedules present 
fairly the information set forth therein when read in conjunction with the 


related consolidated financial statements. 


Price Waterhouse 


Calgary, Alberta 
February 28, 1985 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Schedule IX - Short Term Borrowings 
in thousands 


Weighted 
Weighted Maximum Average Average 
Average Amount Amount Interest 
Balance Interest Outstanding Outstanding Rate During 
December 31 Rate During Year During Year Year 
1984 
Bank loans $30 5e21'5 10.90% $385 ,328 $228 253 12.09% 
Notes payable 391,279 10.85% 407 ,513 SUorw OG 11.03% 
1983 
Bank loans $189,454 11.00% $354,529 hey) Beye Vc} 11.06% 
Notes payable 324,183 GL o2e 449,707 390134 9.40% 
1982 
Bank loans $310,950 12.08% $347 ,450 $325 ,083 Lo203 b 


Notes payable 329,076 10.62% Glee i 466 ,998 14.94% 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Schedule X - Supplementary Income Statement Information 
For Year Ended December 31 
in thousands 


Item 1984 1983 1982 
1. Maintenance and repairs $710,907 $6325326 $651,954 
2. Depreciation and amortization 
of intangible assets, pre- 
operating costs and similar 
deferrals (a) (a) (a) 
3. Taxes, other than payroll and 
income taxes 
Property $108 ,461 S115). 967 $102 ,026 
Other 107 ,843 TUQ5I35 79,198 
Total $216,304 $216 ,097 $181,224 
4. Royalties (a) (a) (a) 
5. Advertising costs (a) (a) (a) 
Note 
(a) These amounts do not exceed one percent of total revenues. 


Exhibit 22 


CANADIAN PACIFIC ENTERPRISES LIMITED 


Subsidiaries of the Registrant 


Corporation Jurisdiction of Incorporation 
Oil and Gas 
PanCanadian Petroleum Limited Canada 
7 other companies in Canada, 
U.S. and other countries 
Mines and Minerals 
Cominco Ltd. Canada 
Cominco American Incorporated Washington 
Pine Point Mines Limited Canada 
Vestgron Mines Limited Canada 
Greenex A/S Denmark 


Western Canada Steel Limited 
West Kootenay Power and Light 
Company, Limited 

59 other companies in Canada, 

U.S. and other countries 
Fording Coal Limited 

1 other company in Canada 
Steep Rock Resources Inc. 

3 other Canadian companies 


Forest Products 


CLP sing: 
30 other companies in Canada, 
U.S. and other countries 
Great Lakes Forest Products Limited 
6 other companies in Canada, 
U.S. and other countries 
Commandant Properties, Limited 


Iron and Steel 


The Algoma Steel Corporation, Limited 
Cannelton Industries, Inc. 
9 other companies in Canada 
and eURSe 
AMCA International Limited 
AMCA International Corporation 
76 other companies in Canada, 
U.S. and other countries 


British Columbia 


British Columbia 


Canada 


Ontario 


Quebec 


Ontario 


Canada 


Ontario 
West Virginia 


Canada 
Delaware 


Corporation 
Real Estate 


Marathon Realty Company Limited 
10 other companies in Canada, 
U.S. and other countries 


Agriproducts 


Maple Leaf Mills Limited 
14 other companies in Canada 
and other countries 

Theresa Friedman & Sons, Inc. 


Other Businesses 


Syracuse China Corporation 

3 other companies in Canada and U.S. 
Processed Minerals Incorporated 

2 other U.S. companies 


Financial 
Canadian Pacific Securities Limited 


Chateau Insurance Company 
Canadian Pacific Enterprises (U.S.) Inc. 


Exhibited 
(cont. ds.) 


Jurisdiction of Incorporation 


Canada 


Ontario 


Maine 


Delaware 


Delaware 


Canada 
Canada 
Delaware 


Intentionally left blank 
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Summarized Statement 
of Net Income 


Increase or 
(in millions) 1984 1983 (Decrease) 
Oil and Gas $261.3 $209.9 Se 1e4 
Mines and Minerals 16.5 (25.5) 42.0 
Forest Products (9.8) (98.8) 89.0 
lron and Steel (39.0) (93.4) 54.4 
Real Estate 27.3 25.9 1.4 
Agriproducts 30.8 20.6 10.2 
Other Businesses 9.2 15:3 (6.1) 
Financial 10.8 8.9 1.9 
Income before 
extraordinary item 307.1 62.9 244.2 
Extraordinary item = 31.4 (31.4) 
Net Income $307.1 S$ 94.3 S7S 
Per common share: 
Income before 
extraordinary item $ 1.96 S$ 041 S) es 
Net income 1.96 0.61 WSs) 
Dividends 0.80 0.80 = 


Consolidated Net Income 
(in millions of dollars) 


a 
+ ES 
2 AAR 
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The Annual Meeting of | 
Shareholders will be held in | 
the Palliser Hotel, Calgary, 
Alberta, on Friday, April 26, 
1985 at 11:00 a.m. (Calgary | 
time) 


To the Shareholders 


economic growth in 1984 resulting in better 

market conditions in many of the areas served by 
Enterprises’ subsidiaries. This, coupled with effective 
cost control, higher productivity levels, and the benefits 
of certain tax related transactions, produced a marked 
increase in Enterprises’ earnings. 

Enterprises’ consolidated net income for 1984 
amounted to $307.1 million, compared with $62.9 million 
in 1983 before an extraordinary item. Earnings per 
common share were $1.96 in 1984, after providing for 
dividends on preferred shares, and 41¢ per share in 
1983, before the extraordinary item. 

In 1983, Enterprises recorded extraordinary income 
of $31.4 million, or 20¢ per common share, on the sale 
of Canadian Pacific Hotels Limited. 


T= North American economy experienced improved 


Net income of 
Enterprises on an unconsoli- 
dated basis, comprising 
mainly dividends from 
subsidiaries, amounted to 
$172.5 million, or $1.09 
per common share after 
preferred share dividends. 
This compared with $183.4 
million, or $1.19 per share, 
in 1983, before including 
the extraordinary gain. From 
these earnings, dividends 
of 80¢ per common share 
were declared in both years. 


Dividends per Common Share 


(in dollars) 
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Sector Results 

All of the major sectors 
of Enterprises contributed 
to the improvement in 
consolidated earnings. 

The Oil and Gas sector 
showed a substantial 
increase in earnings, 
mainly reflecting higher 
production of conventional 
crude oil and natural gas, 
and better prices for 
conventional crude oil. 

The Mines and Minerals 
sector experienced a turn- 
around which fell short of 
a full recovery. Cominco 
reported a profit in 1984, 
compared with a loss in 
1983. Results in 1984 
reflected higher average 
selling prices for zinc, lead, 
and chemicals and fertilizers 
together with improved 
sales volumes of zinc, gold, 
copper, and chemicals and 
fertilizers. These factors 
were offset in part by lower 
margins for precious metals. 
Fording’s earnings were 
also up owing to substan- 
tially higher sales volumes 
and lower operating costs, 
offset in part by decreased 
selling prices. 
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The Forest Products 
sector, though incurring a 
small loss in 1984, showed 
the best improvement. This 
was largely attributable to 
CIP Inc. which experienced 
a Significant strengthening 
in operating results because 
of improved volumes and 
better prices, particularly 
for newsprint. Tax related 
benefits arising from 
reorganizations also 
contributed to the improve- 
ment for CIP in the fourth 
quarter. However, CIP con- 
tinues to incur substantial 
interest expense associated 
with a high level of debt. 
Great Lakes Forest Products 
posted earnings in 1984 in 
contrast to a loss in the 
previous year due to higher 
shipments and better prices. 


To the Shareholders 


In the Iron and Steel 
sector, there was a signifi- 
cant reduction in the loss 
incurred by Algoma Steel 
compared with the previous 
year. This improvement 
resulted principally 
from increased finished 
steel shipment volumes, 
improved product mix 
and an aggressive cost 
reduction program. AMCA 
International reported a 
substantially reduced loss 
in 1984 due to some 
improvement in results from 
continuing operations, a 
refund of a surplus in its 
Canadian pension fund, 
and much lower losses from 
the write-off of discontinued 
operations. 

Results of the Real 
Estate, Agriproducts and 
Financial sectors showed 
improvement. In addition 
to better operating 
performance, results of the 
Agriproducts sector bene- 
fited from the elimination 
of a deferred tax balance 
in a U.S. subsidiary owing 
to a change in the U.S. 
tax law. In the Financial 
sector, corporate activities 
recorded a small gain on 
the dissolution of two off- 
shore subsidiary companies. 


The only sector to experi- 
ence a decrease in income 
was Other Businesses where 
results reflected the sale of 
CP Hotels late in 1983. 
Effective January 1, 
1984, Enterprises and its 
subsidiaries adopted 
prospectively the new 
CICA recommendations on 
foreign currency translation. 
This change in accounting 
policy had the effect of 
reducing consolidated net 
income for the year by 
approximately $16 million. 


Activities in 1984 

The programs intro- 
duced in the difficult years 
of 1982 and 1983 to 
conserve cash, reduce costs 
and improve operating 
efficiency were continued 
in 1984. 

PanCanadian pursued 
its successful exploration 
and development strategy, 
concentrating primarily on 
the search for crude oil in 
western Canada. Early in 
1985, PanCanadian’s 
wholly-owned subsidiary, 
PanCanadian Petroleum 
Company, located in Denver, 
Colorado, purchased certain 
oil and gas interests in 
the United States for U.S. 
$45 million. 


In 1984, Cominco 
improved its productivity 
and further reduced its 
work force. Operations 
at certain mines were 
suspended periodically to 
prevent inventory buildup. 
In order to conserve cash, 
major capital projects were 


delayed where not essential. 


Other measures taken to 
improve its cash position 
included divestiture of 
assets, notably the disposal 
of the company’s interests 
in Tara Exploration and 
Development Company 
Limited and in a tertiary oil 
recovery project. In 1985, 
the sale of a part interest 
in Pine Point Mines Limited 
reduced Cominco’s interest 
to 51% from 69%. 

During 1984, produc- 
tivity improvements at 
Fording Coal resulted in a 
significant reduction in the 
cost of clean coal produced. 
Fording has begun recov- 
ering coal from Brownie 
Ridge and anticipates that 
predevelopment work at 
Eagle Mountain will be 
completed in 1985. 


Late in 1984, CIP exer- 
cised its option to purchase 
the 50% interest in Tahsis 
Company Ltd. not already 
owned. Pacific Forest 
Products Limited and Tahsis 
were then amalgamated 
to form CIP Forest Products 
Inc. effective January 1, 
1985. This consolidation of 
Enterprises’ operations in 
the British Columbia forest 
products industry should 
improve profitability. In 
addition, the financial posi- 
tion of NBIP Limited, a 67% 
owned subsidiary of CIP, 
was strengthened through | 
the sale of tax losses and 
investment tax credits to 
PanCanadian Petroleum. 
In February 1985, CIP sold 
its wholly-owned subsidiary, 
CIP Daxion Inc., a distributor 
of paper and packaging 
products. 


Great Lakes’ Dryden 
dernization program was 
mpleted in early 1984 

h the commencement 
operations of the fine 
per machine. The kraft 
Ip mill and stud lumber 
ility were completed in 
83. These modernized 
ilities have provided 
reased capacity and 
uced manpower require- 
nts. As part of its 
ntinuing efforts to 

ntify opportunities for 
rnings growth, Great 
kes announced its inten- 
n to participate with 
rtain newspaper 
blishers in a joint venture 
construct and operate 
ewsprint mill in the 
rthwestern United States. 


In 1984, Algoma 
encountered generally 
weak demand for its steel 
products and severe com- 
petition in its steel markets, 
principally from imports. 
Algoma intensified its strict 
cost control measures, a 
key component in its design 
to restore profitability. As 
a result, productivity during 
the year was significantly 
improved. Further progress 
is anticipated. 

In 1985, Algoma will 
resume building its seam- 
less tube mill, through a 
partnership arrangement 
with Canadian Pacific 
Limited. 

In 1983 and 1984, 
AMCA International discon- 
tinued activities which were 
not consistent with its 
long range objectives. The 
discontinued operations 
included certain oil field 
equipment and crane 
businesses. The losses on 
disposition of these 
businesses were provided 
for in 1983. In 1984, AMCA 
provided for losses related 
to the discontinuance of 
its consumer products 
business. 


Market Price Range per Common Share Hi 


(in dollars) 
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Montreal and Toronto Stock Exchanges 


Marathon Realty took 
steps during the year to 
ensure continuing growth 
in earnings. Chief among 
these were efforts to 
identify methods to reduce 
operating costs and to 
develop an asset ration- 
alization program. This 
led to the disposal of 
certain properties with 
limited growth potential and 
the investment of funds 
in new developments and 
acquisitions. 

Maple Leaf's main thrust 
over the year continued to 
be the modernization of 
facilities and the introduc- 
tion of cost reduction 
programs. In 1984, the 
company’s fully automated 
bakery mix plant in Calgary 
was Officially opened. 

Early in 1985, 
Enterprises sold its wholly- 
owned subsidiary, Baker 
Commodities, Inc., for U.S. 
$23.7 million. This company 
is in the rendering business. 
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Officers and Employees 
The many achievements 
of the year would not have 
been possible without the 
skills and perseverance of 
the officers and employees. 
The Directors appreciate 
the dedicated efforts 
of all those employed by 
Enterprises and its 
subsidiaries. 


For the Directors, 


President 


[Ope Campohar 


Chairman and 
Chief Executive Officer 


Calgary, March 1, 1985 


Financial Review 


Consolidated assets were $12.4 billion at 

December 31, 1984, up from $11.2 billion at the 
end of 1981. Net investment in properties increased by 
$1.2 billion over the three years. Working capital 
decreased by $111 million in the same period. 

During the three year period, long term debt 
increased by $575 million. Minority shareholders’ interest 
in subsidiary companies increased $222 million and 
shareholders’ equity was up $518 million. The number 
of common shares issued rose from 141 million to 155 
million. Book value per common share was $20.57 at 
December 31, 1984 compared with $19.53 at the end 
of 1981. Debt:equity proportions were 45:55 at December 
31, 1981 and 44:56 at December 31, 1984. Interest 
coverage on long term debt increased from 1.8 times in 
1982 to 2.6 times in 1984. 


: | ighlights of the Period 1982-1984 


Review of 1984 

In 1984 funds from 
operations rose to $914 
million. Long term debt 
issued during the year 
amounted to $288 million 
and the proceeds of shares 
issued by Enterprises and 
subsidiaries amounted to 
$229 million. Working 
Capital was up by $70 
million. Additions to proper- 
ties totalled $716 million 
and repayment of long 
term debt amounted to 
$500 million. 


In May, Enterprises 
issued $100 million of 
cumulative redeemable 
convertible preferred shares 


by way of private placement. 


In December, Canadian 
Pacific Enterprises 
(International) B.V. and 
Canadian Pacific Enterprises 
(Finance) N.V., subsidiaries 
located in the Netherlands 
and the Netherlands Antilles 


respectively, were dissolved. 


This entailed the retire- 
ment of loans between the 
Enterprises (U.S.) group of 
companies and Enterprises 
(Finance). Subsequently 
these funds, together with 
a substantial portion of the 
sale proceeds of Baker 
Commodities, were repatri- 
ated to the Corporation. 
Enterprises (U.S.) replaced 
the debt obligation with 
direct borrowings in the 
United States. 

Most of the funds 
repatriated as well as the 
proceeds of Enterprises’ 
preferred share issue were 
loaned to CIP Inc. as a 
$175 million non-interest 
bearing loan. 

In 1984, PanCanadian 
spent $334 million on 
exploration and develop- 
ment. These expenditures 
were reduced by estimated 
Petroleum Incentive Pro- 
gram grants of $50 million. 


Although these capital 
expenditures increased by 
25% over the prior year, 
funds from operations were 
more than sufficient to 
cover these outlays. 
Cominco’s funding 
requirements were largely 
met by operating cash 
flow and proceeds from 
the disposal of assets. Long 
term debt repayments were 
$52 million and capital 
expenditures totalled $123 
million. Included in capital 
expenditures were the Trail 
modernization, the Red 
Dog development, facility — 
upgrading at West Kootenay 
Power and Light, and | 
replacement of equipment. 
at Pine Point. | 
Late in the year, 
Cominco sold 1.25 million | 
common shares for 
proceeds of $20 million | 
representing a 33% 
premium over market value. | 
The premium reflected | 
payment by the purchaser 
for certain tax credits 
associated with the shares. | 
Early in 1985, a similar 
transaction was arranged 
to raise approximately $15 
million for Canadian explo-| 
ration. The common shares 
will be issued during 1985 | 
as the expenditures are 
incurred. Enterprises did 
not participate in these 
issues. 


In January 1985, 
cominco sold shares of Pine 
2oint Mines Limited for 
$21 million, thereby 
educing its interest from 
59% to 51%. 

During the year, CIP 
reduced its consolidated 
ong term debt by $306 
million largely with 
proceeds of $175 million 
received from Enterprises in 
the form of a non-interest 
bearing demand loan and 
with the proceeds of $92 
million received by NBIP 
Limited on the sale to 
PanCanadian of investment 
tax credits and income 
tax losses. The sale was 
accomplished by means of 
a corporate restructuring. 
The consolidation of Tahsis 
in 1984 for the first time 
resulted in additional long 
term debt of $51 million 
being recorded on the 
balance sheet. 

Algoma has announced 
the resumption of construc- 
tion of its seamless tube 
mill, which had been 
suspended in October 1982 
because of poor market 
conditions. In February 
1985, Algoma and Canadian 
Pacific Limited entered 
into a limited partnership 
arrangement in which 
Algoma is the general 
partner and CP Limited the 
sole limited partner. The 


partnership will complete 
construction of the new 
seamless tube mill. The 
funds to complete this mill, 
estimated at $150 million, 
will be supplied principally 
by CP Limited in exchange 
for tax benefits that will 
accrue to that company. 
Algoma, as the general 
partner, will manage the 
partnership. The new tube 
mill is scheduled for start 
up in the first quarter of 
1987. 

During the year, AMCA 
increased its borrowings 
by $119 million, largely 
through the issuance of 
debentures in the amount 
of U.S. $50 million and 
a drawdown on its bank 
lines of credit. AMCA 
reduced its long term debt 
by $68 million. Capital 
expenditures for the year 
amounted to $36 million. 
In November, AMCA issued 
to the public $100 million 
of cumulative redeemable 
convertible preferred shares. 
Enterprises purchased 
concurrently, at the public 
offering price, a sufficient 
number of such shares to 
maintain its and Algoma’s 


Total Assets 


(in billions of dollars) 


combined interest at 
approximately 50.7% on 
the assumption of eventual 
full conversion of the 
preferred shares. Proceeds 
were used to retire short 
term debt. 

At Marathon Realty, 
funds from operations 
together with proceeds on 
disposal of certain proper- 
ties were largely used for 
capital expenditures which 
amounted to $106 million. 
The increase in properties 
largely reflects completed 
construction programs as 
well as the acquisition of a 
shopping mall. 


Commitments 

Commitments of 
subsidiaries at the end of 
1984 for capital expendi- 
tures were $199 million, 
compared with those at 
the end of 1983 and 1982 
of $260 million and $364 
million, respectively. Out- 
standing commitments for 
capital expenditures include 
those of Cominco for $59 
million, Algoma for $77 
million, and Marathon for 
$34 million. It is anticipated 
that commitments will be 
met from the internally 
generated funds or lines 
of credit available to the 
subsidiaries. 


al 10 nl sal 


At the end of 1984, 
total unused funds available 
from long term financing 
amounted to $1.4 billion, 
at interest rates varying 
with bank prime or money 
market rates. Commitment 
fees on $1.2 billion of that 
amount range from 1%% to 
%4%. Unused lines of credit 
for short term financing, 
subject to customary right 
of review at any time, 
amounted to $1.0 billion. 
Such borrowings are repay- 
able on demand and at 
various maturities up to 
365 days and interest rates 
vary with bank prime or 
money market rates. 


Review of Operations 


Oil and Gas 


Canadian-owned hydrocarbon companies. It is 


Picresions Petroleum Limited is one of the largest 


engaged in the exploration, production, and 
wholesale marketing of crude oil, natural gas, natural 
gas liquids and sulphur primarily in western Canada, 
but also in Canadian frontier regions and areas outside 


Canada. 


PanCanadian 
Petroleum Limited 

Net income from 
Enterprises’ 87.1% interest 
in PanCanadian amounted 
to $261.3 million in 1984, 
compared with $209.9 
million in 1983 and $200.9 
million in 1982. 


This drill rig at Highvale, Alberta resulted in 
one of 480 successful oil and gas wells 
drilled in 1984. 


Total revenues of 
PanCanadian were $1,055 
million in 1984, $884 
million in 1983 and $793 
million in 1982. In 1984, 
revenues increased $171 
million over 1983 due pri- 
marily to greater production 
of most products together 
with higher selling prices 
for conventional crude oil. 
Natural gas selling prices 
also improved in 1984. In 
1983, revenues were up 
$91 million over 1982 
mainly reflecting better 
selling prices and increased 
production of conventional 
crude oil. 

PanCanadian’s expenses 
of $755 million in 1984 
were up from $643 million 
in 1983 and $562 million 
in 1982. Expenses increased 
$112 million in 1984, largely 
because of a greater num- 
ber of producing properties, 
increases in both service 
costs of producing conven- 
tional oil and costs related 
to the Empress plant 
products, and higher 
depletion and depreciation 
charges. Expenses in 1983 
were $81 million more 
than in 1982 due largely to 
higher operating costs and 
increased depletion and 
depreciation expenses. 


During 1984, the 
Federal Government 
changed its natural gas 
pricing policy in an effort 
to encourage natural gas 
exports to the United 
States. This policy allows 
exporters to negotiate price 
directly with their customers, 
Subject to a minimum level 
based on the price of gas 
sold at Toronto. Also 
during the year, the Federal 
Government's timely 
approval of export licences 
and of competitive pricing 
for sales to the U.S. market 
of crude oil in excess of 
domestic needs stimulated 
marketing efforts on the 
part of oil producers. 
PanCanadian views both 
these policy changes as 
positive for the industry 
and the company. 


Mines and Minerals 


with world-wide operations and markets. Its prin- 

cipal activities include mineral exploration, mining, 
smelting and refining. The company is one of the world’s 
largest mine producers of zinc and lead and is one of 
western Canada’s largest chemical and fertilizer producers. 
Cominco also produces copper, silver and gold. 

Fording Coal is engaged in the mining, development 
and processing of metallurgical and thermal coal in 
Alberta and southeastern British Columbia. The company’s 
metallurgical coal is sold principally to steel producing 
firms located in Pacific Rim countries under long term 
contracts. 

Steep Rock Resources produces a wide range of 
industrial calcium carbonate products. 


Ci is an integrated natural resource company 


Cominco Ltd. 

Net income from 
Cominco, owned 53.2% by 
Enterprises, was $5.6 
million in 1984. This was a 
significant improvement 
over losses of $30.0 million 
in 1983 and $23.5 million 
in 1982. Cominco’s results 
for the year reflected 
stronger prices and 
increased volumes for most 
products. However, fourth 
quarter results were down, 
mainly because of lower 
prices for zinc, lead, silver 
and gold. 


Cominco’s revenues 
amounted to $1,624 million 
in 1984, compared with 
$1,388 million in 1983 and 
$1,277 million in 1982. 
These revenues include 
earnings from Cominco’s 
40% interest in Fording 
Coal. A net gain of $5 
million arising largely from 
the sale of an interest in 
an oil recovery project is 
included in 1984 revenues. 
The increase of $236 
million in Cominco’s 1984 
revenues stemmed from 
higher selling prices for 
refined zinc, zinc concen- 
trates and refined lead, 
together with increased 
sales volumes of all 
refined metals and metal 
concentrates, except lead. 
In addition, revenues from 
chemical and fertilizer 
products increased, due 
largely to better prices and 
higher sales volumes in 
the first nine months of 
1984. Partially offsetting 
factors were lower selling 
prices for silver, gold, and 
copper concentrate. Total 
revenues of Cominco in 
1983 were up $111 million 
over 1982. Included in 1982 
revenues was a net gain of 
$18 million from the sale 
of oil and gas properties. 


The higher operating 
revenues mainly reflected 
increased sales volumes 
of all products, except gold, 
and improved prices for 
silver, zinc, gold and copper. 

Expenses were $1,595 
million in 1984, compared 
with $1,431 million in 1983 
and $1,311 million in 1982. 
In 1984, expenses were up 
$164 million mainly reflect- 
ing the higher volumes of 
products sold. Depreciation 
and depletion expenses 
increased principally 
because of the full year’s 
impact of projects com- 
pleted during 1983, which 
include the electrolytic 
and melting plant at Trail. 
In addition, higher rates 
accounted for an increase 
in interest expense. The 
increase in expenses of 
$120 million in 1983 from 
1982 was due mainly to 
higher sales and production 
volumes. 

An after-tax gain of 
approximately $9 million 
on the partial sale of 
Cominco’s interest in Pine 
Point Mines will be reported 
in the first quarter of 1985. 


Review of Operations 


Fording Coal Limited 
Net income of Fording 
Coal, owned 60% by 
Enterprises and 40% by 
Cominco, amounted to 
$15.3 million in 1984, 
including a net gain of $2.2 
million on the sale of coal 
leases and certain equip- 
ment. This compares with 
earnings of $4.4 million 
in 1983 and $12.1 million 
in 1982. In addition to its 
direct share of these results 
and its equity in Cominco’s 
share, Enterprises received 
royalty payments from 
Fording of $2.7 million in 
1984, $1.9 million in 1983 
and $3.0 million in 1982. 


Cominco’s Polaris Mine, on Little Cornwallis 
Island in the NWT, began operation in 
early 1982 producing zinc and lead 
concentrate. 


Revenues amounted to 
$280 million in 1984, com- 
pared with $217 million in 
1983 and $269 million in 
1982. Despite a decrease 
in the selling price of coal, 
revenues in 1984 were up 
$63 million over 1983 due 
to a significantly higher 
sales volume, reflecting a 
recovery of volume lost 
during the mineworkers’ 
strike in 1983 and market 
diversification. In addition 
to lower volumes, reduced 
coal selling prices were also 
a major reason for the 
decrease of $52 million in 
1983 revenues from 1982. 

In 1984, total expenses 
were $264 million, com- 
pared with $213 million in 
1983 and $257 million in 
1982. The increase in 
expenses of $51 million 
over 1983 was largely due 
to a higher sales volume, 
offset in part by improved 
productivity and lower 
interest expense. Expenses 
in 1983 were down $44 
million from 1982 princi- 
pally because of the lower 
sales volume and increased 
operating efficiency. 


Steep Rock 
Resources Inc. 


Enterprises has a 79.6% 
holding in Steep Rock which 
in 1984 produced net 
earnings of $306,000, down 
from $846,000 in 1983 
and $1.4 million in 1982. 
Steep Rock's results in 1984 
included a gain of $384,000 
relating to the re-evaluation 
of prior years’ income tax 
provisions and in 1982 a 
non-recurring charge of 
$2.0 million pertaining to 
obligations under a long 
term natural gas contract 
and the write-off of certain 
development expenditures. 


In 1982 and 1983, Steep | 
Rock’s earnings were 
derived mainly from the 
investment of funds surplus 
to the company’s needs. 
During 1983, these funds 
were reduced significantly 
through the payment of 
dividends. Consequently, in 
1984 the major contributor | 
to earnings was the calcite | 
division, where operating 
earnings were more than 
double those in 1983. 
However, this improvement 
was substantially offset 
by higher corporate and 
other costs. 


Forest Products 


engaged in the production and marketing of a 
variety of pulp and paper products, including 
newsprint, paperboard, pulp, packaging and specialty 
paper products. Its operations are located primarily 
in eastern Canada, although it has facilities in most 
provinces. Its products are marketed both domestically 
and internationally. 

Great Lakes Forest Products is also a major integrated 
forest products producer which markets bleached kraft 
pulp, newsprint, fine papers and building products. 
Great Lakes’ plants are located in northwestern Ontario 
and its sales are principally to the United States. 

Pacific Forest Products is engaged in developing 
timber resources and manufacturing lumber in British 
Columbia. Effective January 1, 1985, Pacific Forest 
Products was amalgamated with Tahsis Company Limited, 
a wholly-owned subsidiary of CIP, to form CIP Forest 
Products Inc. 


é& Inc. is a major integrated forest products company 


CIP Inc. 

The net loss from CIP 
was $11.7 million in 1984, 
down significantly from 
losses of $83.6 million in 
1983 and $101.8 million 
in 1982. The 1984 results 
reflected a marked improve- 
ment in operating results 
over the previous year. 


In addition, certain tax 
related transactions had 
a favourable impact on 
CIP’s fourth quarter results. 
NBIP sold investment tax 
credits and tax losses to 
PanCanadian. The impact 
on Enterprises’ consolidated 
net income in 1984 was a 
gain of $12.8 million arising 
from the sale of investment 
tax credits, $11.0 million 
of which was reflected in 
CIP’s results and the balance 
by PanCanadian in the Oil 
and Gas sector. An addi- 
tional gain of $15.5 million 
will be recorded by the 
two companies in respect 
of the tax losses during 
1985, as they are realized. 
In addition, the sale of tax 
losses enabled NBIP to tax 
affect its 1984 loss which 
increased CIP’s earnings 
by $7.5 million. Earnings 
also benefited in 1984 by 
$7.5 million because of 
the tax affecting of Tahsis 
Company's loss. These gains 
were partially offset by a 
charge of $2.5 million 
incurred on the closure of 
a hardboard plant. 


Total revenues 
amounted to $1,476 million 
in 1984, up from $1,207 
million in 1983 and $1,107 
million in 1982. In 1984, 
revenues of CIP increased 
$269 million due in equal 
measure to higher sales 
volumes and better selling 
prices for most products. 
The largest increase in 
revenues came from news- 
print operations, reflecting 
a 23% increase in shipments 
and an average 8% increase 
in price compared with 
1983. CIP’s revenues in 
1983 were up $100 million 
from 1982 due chiefly to 
higher sales volumes for 
all products, particularly 
packaging. In 1982, 
packaging volumes were 
affected by strikes at CIP’s 
container plants. 


Review of Operations 


CIP’s expenses totalled 
$1,488 million in 1984 
compared with $1,302 
million in 1983 and $1,213 
million in 1982. Expenses 
in 1984 were up $186 
million due principally to 
increased sales volume 
and escalation of costs. 
Expenses in 1983 increased 
by $89 million over 1982, 
consistent with a higher 
Sales volume and general 
cost inflation. Over the 
period, a high level of debt 
associated with the 
acquisition of the company 
resulted in significant 
interest charges. 


At Great Lakes Forest Products’ pulp mill 
in Thunder Bay, the pulp sheet makes 19 
airborne passes in temperatures of up to 
400°F in this dryer. 


Great Lakes Forest 
Products Limited 

Net income from Great 
Lakes, owned 54.3% by 
Enterprises, amounted to 
$9.7 million in 1984, 
compared with a loss of 
$5.4 million in 1983 and 
net earnings of $11.6 million 
in 1982. 

Total revenues reported 
by Great Lakes were $603 
million in 1984, up from 
$496 million in 1983 and 
$442 million in 1982. The 
increase of $107 million in 
1984 revenues was due 
to higher selling prices for 
newsprint, kraft pulp and 
fine papers and increased 
shipments of all products. 
The higher shipment levels 
were met through improved 
operating performance in 
newsprint and kraft pulp 
operations and increased 
fine paper and stud lumber 
production capabilities from 
new facilities at Dryden. 
Demand for kraft pulp and 
fine paper softened 
somewhat late in the year, 
resulting in some price 
erosion. Revenues in 1983 
increased $54 million from 
1982 due principally to 
higher shipments of all 
products. 


Total expenses of $585 
million in 1984 compared 
with $506 million in 1983 
and $421 million in 1982. 
The increase in expenses of 
$79 million was the result 
of the higher level of 
shipments together with 
inflationary increases in 
manufacturing costs. The 
Start-up of the new Dryden 
fine paper machine in April 
1984 resulted in higher 
interest and depreciation 
charges. In 1983, expenses 
increased $85 million 
largely because of higher 
shipments and increased 
costs. 


Pacific Forest 
Products Limited 

Pacific Forest Products 
reported losses of $7.9 
million in 1984, $9.8 million 
in 1983 and $71 million 
in 1982. Pacific Forest 
Products fully tax affected 
its 1984 results which 
reduced the company’s 
loss by $6.3 million. 
Results in 1982 included a 
net gain of $9.2 million 
on the sale of land. 

Pacific Forest Products’ 
Sales volumes and prices 
for both logs and lumber 
have been depressed since 
the beginning of the recent 
economic recession. In 
1983, the company’s results 
reflected some improve- 
ment in market conditions 
relative to 1982. However, 
persistent over-supply 
conditions resulted in a 
subsequent deterioration 
in results in 1984. 


Molten iron is 'charged' into a steel-making 
vessel in Algoma’s No. 2 shop. 


lron and Steel 


lgoma Steel, Canada’s third largest vertically 
integrated steel producer, located in northern 


Ontario, manufactures and sells plate, sheet and 
Strip, structurals, rails and seamless tubular products. 
The company’s steel products are used primarily in the 
automotive, manufacturing, non-residential construction 
and energy-related sectors. 

AMCA International is engaged world-wide in the 
design, engineering, manufacturing and marketing of a 
broad range of industrial products, construction 
equipment, engineering and construction services and 
machine tools. 

The Algoma Steel 
Corporation, Limited 

The net loss from 
Algoma Steel, in which 
Enterprises has a 61.2% 
interest, amounted to $37.7 
million in 1984, compared 
with losses of $84.2 million 
in 1983 and $31.5 million 
in 1982. 


Algoma’s total revenues, 
including its share of the 
results of AMCA Interna- 
tional, amounted to $1,101 
million in 1984, compared 
with $841 million in 1983 
and $902 million in 1982. 
Revenues increased by 
$260 million in 1984, due 
chiefly to higher shipments 
of finished rolled steel 
products and improved 
product mix. Prices 
remained weak and very 
competitive although there 
was some strengthening in 
certain products in the latter 
part of the year. In addition, 
the company’s revenues 
reflected the improved 
performance of AMCA 
International. Despite higher 
shipments, Algoma’s 1983 
revenues were down $61 
million from 1982, reflecting 
reduced selling prices, a 
sales mix comprising lower 
priced products and 
depressed results of AMCA. 


Total expenses 
amounted to $1,147 million 
in 1984, up from $969 
million in 1983 and $942 
million in 1982. In 1984, 
expenses were up $178 
million mainly due to 
the increased shipment 
volumes. An aggressive 
cost reduction program 
partially offset the increase 
in expenses. Algoma’s 
expenses in 1983 were up 
$27 million from 1982, 
largely the result of higher 
shipment levels and 
increased interest expense. 


Review of Operations 


AMCA International 
Limited 

In addition to 
Enterprises’ indirect holding 
of AMCA International, 
Enterprises has a 16.2% 
direct holding in AMCA. 
Enterprises’ direct share of 
AMCA's results, after deduc- 
tion of preferred dividends, 
amounted to a loss of $2.6 
miltion in 1984 compared 
with a loss of $9.2 million 
in 1983 and a profit 
of $5.8 million in 1982. 
AMCA reported a reduced 
loss in 1984 as a result of 
a better performance from 
operations and a refund 
of a surplus in its Canadian 
pension fund amounting to 
$12.7 million. In addition, 
results included provisions 
for after-tax losses arising 
from the write-off of 
discontinued businesses 
amounting to $4.6 million 
in 1984, compared with 
$27.0 million in 1983. As 
well as its direct and indirect 
interest in the company, 
Enterprises received from 
AMCA preferred dividends 
of $1.3 million in 1984. 
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In 1984, AMCA’s total 
revenues were $1,953 
million compared with 
$1,625 million in 1983 and 
$1,840 million in 1982. 
Revenues were up $328 
million in 1984, due to 
higher sales volumes of 
construction equipment, 
metal buildings and 
machine tools. An offsetting 
factor was the severe 
discounting of prices, 
particularly for machine 
tools and construction 
equipment. The decline in 
revenues in 1983 from 1982 
of $215 million reflected 
significant reductions in 
sales volumes and selling 
prices. 

Expenses of AMCA were 
$1,959 million in 1984, 
$1,682 million in 1983 and 
$1,779 million in 1982. In 
1984, the increase in 
expenses amounted to 
$277 million reflecting the 
higher sales volume. The 
reduction of expenses in 
1983 of $97 million was 
consistent with lower 
product shipment volumes. 


University Place, in downtown Toronto, was 
completed in 1983 and is the new 
headquarters for Marathon Realty. 


Real Estate 


arathon Realty develops, owns and manages 
M income-producing properties across Canada 
and the United States. Marathon’s extensive 


portfolio includes shopping centres, office, industrial and 
aviation-related buildings, and industrial and business parks. 


Marathon Realty 
Company Limited 

Net income from 
Marathon in 1984 
amounted to $27.3 million, 
compared with $25.9 
million in 1983 and $26.2 
million in 1982. 

Total revenues were 
$278 million in 1984, up 
from $274 million in 1983 
and $251 million in 1982. 
In 1984, Marathon’s total 


revenues were higher than | 


in 1983 due to increased 
rental revenue from build- 
ings, particularly shopping 
centres, offset in part by 
lower income from property 
Sales. The improvement 

in rental revenues from 
shopping centres was 


| 
| 
| 


derived from the company’s | 


share of tenant retail sales 
which improved as a result 
of increased consumer 
spending in 1984. Despite 
pressure on rental rates, 
revenues from office 
buildings were up reflecting 
better occupancy levels. 


Maple Leaf Mills has spent more than $20 
million to modernize its flour mill and 
install a highly automated bakery mix plant 
at Calgary. 


Agriproducts 


An increase of $23 million M aple Leaf Mills is a major Canadian agriproducts 


Total revenues of Maple 
Leaf were $980 million in 
cessing and distribution of food and agricultural 1984, compared with $1,031 
products throughout Canada and abroad. Its diversified — million in 1983 and $913 


in 1983 revenues compared company engaged in the manufacturing, pro- 
with 1982 was due largely 
to rentals from new 
buildings and increased operations include the production of industrial and 
property sales. consumer flour and flour-based products. Maple Leaf’s decreased $51 million in 
Total expenses of $250 operations also include a rendering business in Canada, 1984 due to lower 
million in 1984 compared __a fully integrated poultry business in Ontario, an oilseed _ international grain trading 
with $248 millionin 1983 processing operation, production of a complete range activity, partly offset by 
and $225 million in 1982. of animal and poultry feeds, and merchandising and increased sales volumes of 
Marathon’s 1984 expenses _ handling of grain through a network of country and flour and poultry, reflecting 
were higher than in 1983, terminal grain elevators principally in Ontario. a full year’s impact of 
largely reflecting increased On July 31, 1984, CanPac AgriProducts Limited was Operations acquired in 
building operating merged into its parent Canadian Pacific Enterprises 1983, and higher selling 
expenses. Expenses in 1983 (U.S.) Inc. As a result, Baker Commodities, Inc. and prices of vegetable oil, 
were up $23 million over Theresa Friedman & Sons, Inc. became wholly-owned tallow and poultry. 
1982 due principally to the subsidiaries of Enterprises (U.S.). Revenues in 1983 were up 
increased costs of property Based in the United States, Baker Commodities is a $118 million from 1982 
sales and higher interest rendering company and Theresa Friedman processes, due primarily to increased 
expense. packages and sells fruit preserves and fruit juices. international grain trading 


million in 1982. Revenues 


Maple Leaf Mills Limited 
Income from Maple Leaf 
was $15.5 million in 1984, 
compared with $14.9 million 
in 1983 and $12.2 million 
in 1982. In 1984, improved 
results in most sectors of 
the business were partly 
offset by losses incurred in 
international grain trading. 


activity and higher grain 
prices. 

Expenses totalled $961 
million in 1984, compared 
with $1,014 million in 1983 
and $899 million in 1982. 
Maple Leaf’s expenses 
decreased in 1984 in line 
with its lower overall sales 
volume. In 1983, expenses 
were up $115 million over 
1982 reflecting a higher 
sales level. 


Review of Operations 


Baker Commodities, Inc. 

Baker Commodities 
reported net income of 
$14.9 million in 1984, 
compared with $3.3 million 
in 1983 and $0.6 million 
in 1982. 

The increase in net 
income for 1984 was 
primarily the result of the 
elimination of a deferred 
tax balance of $9.8 million 
in accordance with provi- 
sions of the U.S. Tax Reform 
Act of 1984. Operating 
results improved in 1984, 
reflecting increased tallow 
merchandising activity and 
higher selling prices for 
vegetable oil. In 1983, Baker 
reported higher earnings 
because of a reduction in 
raw material costs and 
improved operating 
efficiencies. 

Early in 1985, Baker 
Commodities was sold. 
After the effects of the 
deferred tax elimination, a 
net book loss on the sale 
amounting to $2.0 million 
was incurred. Provision 
for this loss was included 
in the 1984 results of 
Enterprises (U.S.) in the 
Financial sector. 


Theresa Friedman 
& Sons, Inc. 

Net income from 
Theresa Friedman 
amounted to $421,000 in 
1984, compared with $2.3 
million in 1983 and $0.9 
million in 1982. 

Lower income in 1984 
resulted from the reduction 
of sales to a major custo- 
mer and more competitive 
pricing. Despite a decline in 
sales volume in 1983, the 
company reported improved 
earnings due to higher 
selling prices and reduced 
operating costs. 


Other Businesses 


yracuse China manufactures commercial chinaware 
S: plants in the United States and Canada. 

Processed Minerals, based in the United States, 
operates two divisions. Carey Salt produces and markets 
salt and dehydrated products for a variety of end uses. 
NYCO processes and markets wollastonite, a non- 
metallic mineral used as a filler in the manufacture of 
such products as ceramics, plastics and coatings. 


Syracuse China 
Corporation 

Net income from 
Syracuse China was $4.8 
million in 1984 compared 
with $4.4 million in 1983 
and $4.2 million in 1982. 
The improvement over the 
period resulted principally 
from higher selling prices 
of chinaware and a more 
favourable product mix. 

Late in 1984, the 
company purchased a small 
chinaware company, based 
in Pennsylvania. 


Processed Minerals 
Incorporated 

Processed Minerals 
reported earnings of $4.3 
million in 1984 compared 
with $2.2 million in 1983 
and $2.6 million in 1982. 
The increased income in 
1984 reflected higher prices 
and sales volumes of 
evaporated and rock salt 
and wollastonite, partially 
offset by decreased sales 
volumes of solar salt and 
molasses. Included in the 
results for 1983 was a 
write-down in the carrying 
cost of certain fixed assets. 
Operating results were up 
in 1983 over 1982 due to 
improved sales volumes for 
most products. 


Financial 


all classes of insurance with the exception of life 


(acs Insurance is federally licenced to transact 


and annuities. 


Canadian Pacific Securities, a wholly-owned subsidiary 
of Enterprises, raises funds by way of bank loans, short 
term promissory notes and medium and long term 
debt in order to provide financing for various companies 


in the Enterprises’ group. 


Chateau Insurance 
Company 

Chateau Insurance 
recorded a loss of $484,000 
in 1984 compared with 
net earnings of $390,000 
in 1983 and a loss of $2.0 
million in 1982. Results 
for 1984 were adversely 
affected by the necessity 
to increase loss provisions 
for prior years’ claims. 
The improvement in 1983 
reflected the company’s 
efforts to phase out 
unprofitable lines of 
business—personal lines 
and assumed reinsurance. 


Canadian Pacific 
Securities Limited 
Earnings of Canadian 
Pacific Securities amounted 
to $1.8 million in 1984 
compared with $2.0 million 
in 1983 and $2.1 million 
in 1982. 


Canadian Pacific 
Enterprises Limited— 
Corporate activities 
Corporate activities 
contributed earnings of 
$5.8 million in 1984, $2.7 
million in 1983 and $18.3 
million in 1982. The 
Corporation undertook the 
dissolution of two offshore 
subsidiaries in December 
1984—Canadian Pacific 
Enterprises (International) 
B.V. and Canadian Pacific 
Enterprises (Finance) N.V. 
As a result, corporate 
activities recorded a gain 
of $4.2 million. In addition, 
results in 1984 reflected an 
increase in interest income. 
Earnings in 1982 included 
a gain of $19 million on sale 
of portfolio investments. 


Summary of Significant Accounting Policies 


General 


Consolidation 


Percentage Ownership, 


The consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in Canada. The significant differences between Canadian 
and United States generally accepted accounting principles, insofar as they apply to the 
Corporation, are described under Supplementary Data. Unless otherwise specified, all 


dollar amounts are expressed in Canadian dollars. 


The financial statements of all subsidiary companies are consolidated in the financial 
statements of Canadian Pacific Enterprises Limited (Enterprises) except those of two 
finance companies, which are accounted for on the equity basis. The classes of business 
are based upon the major activities of significant subsidiaries, and the principal companies 


included in each class are as follows: 


December 31 1984 1983 1982 
Oil and Gas PanCanadian Petroleum Limited 87.08% 87.08% 87.08% 
Mines and Minerals Cominco Ltd. 53.23% 54.31% 54.34% 
Fording Coal Limited: | 
Enterprises 60% 60% 60% 
Cominco 40% 40% 40% 
Steep Rock Resources Inc. 79.61% 79.61% 79.44% 
Forest Products CIP Inc. 100% 100% 100% 
Great Lakes Forest Products Limited 54.28% 54.28% 54.28% 
Pacific Forest Products Limited 100% 100% 100% 
Commandant Properties, Limited 100% 100% 100% | 
Iron and Steel The Algoma Steel Corporation, Limited 61.17% 61.16% 61.15% | 
AMCA International Limited: 
Enterprises 16.15% 16.21% 16.38% | 
Algoma 34.47% 34.59% 34.94% | 
Real Estate Marathon Realty Company Limited 100% 100% 100% — 
Agriproducts Maple Leaf Mills Limited 100% 100% 100% | 
CanPac AgriProducts Limited+ = 100% 100% | 
Baker Commodities, Inc. 100% 100% 100% 
Theresa Friedman & Sons, Inc. 100% 100% 100% 
Other Businesses Canadian Pacific Hotels Limited = = 100% 
Syracuse China Corporation 100% 100% 100% 
Processed Minerals Incorporated 100% 100% 100% 
Financial Canadian Pacific Enterprises Limited— 
Corporate activities | 
Canadian Pacific Securities Limited 100% 100% 100% 
Chateau Insurance Company 99.98% 99.98% 99.98% 
Canadian Pacific Enterprises (International) B.V.* - 100% 100% 
Canadian Pacific Enterprises (U.S.) Inc. 100% 100% 100% 
Canadian Pacific Enterprises (Finance) N.V.* = 100% 100% 


+In July 1984, this company was merged with its parent, Canadian Pacific Enterprises (U.S.) Inc. 
The operating subsidiaries of CanPac AgriProducts Limited, Baker Commodities, Inc. and 
Theresa Friedman & Sons, Inc. continue to be reported in the Agriproducts segment. 


*These companies were liquidated in December 1984. 


Consolidation continued 


Inventories 


Accounting for oil 
and gas properties 


Accounting for 
mining properties 


Algoma Steel supplies structural steel and plate to AMCA International. In reporting the 
results of Iron and Steel operations in the statement of consolidated income, the following 
amounts have been eliminated from sales and operating revenue and from expenses: 
1984, $41,965,000; 1983, $31,010,000; 1982, $35,900,000. Inter-company interest charges, 
amounting to $103,259,000 in 1984, $99,070,000 in 1983 and $72,310,000 in 1982, 
have not been eliminated in the statement of consolidated income in order to present 
fairly the results by activity. Enterprises’ net income is not affected by this practice. There 
are no other significant inter-company charges within the Enterprises group of companies. 


Products, work in progress and raw materials of mining operations are valued generally 
at the lower of cost (determined on the monthly average method) and net realizable 
value. Supplies are valued at cost less appropriate allowances for obsolescence. 

Finished products of Iron and Steel and work in progress related to steel making 
operations are valued at the lower of cost and net realizable value. Work in progress 
related to construction contracts is stated at accumulated production costs less amounts 
charged to income based on the percentage of completion of individual contracts. Raw 
materials and supplies are valued at the lower of cost and replacement cost. 

Other inventories (principally related to Forest Products and Agriproducts) are valued 
at the lower of cost (generally average cost) and net realizable value. 


The full cost method of accounting is followed for oil and gas properties, whereby all costs 
related to the exploration for and the development of oil and gas reserves are capitalized 
on a world-wide cost centre basis. Such costs are depleted by the unit of production 
method based on estimated proven oil and gas reserves. In determining the depletion 
and depreciation provisions, the Corporation includes any excess of the net book value of 
conventional oil and natural gas property, plant, and equipment assets over the unescalated 
net future operating revenues from its proven crude oil and natural gas reserves and the 
value of undeveloped properties. 

Depreciation on plant and equipment is provided at rates which will amortize original 
costs over their estimated useful lives. The diminishing balance method is applied to all 
plant and equipment, except for the Empress and Syncrude facilities and the methanol 
plant, which are depreciated on the straight-line basis. 

Interest on funds borrowed to finance major projects is capitalized during the 
construction period. 


Expenditures on general mineral exploration are charged against earnings as incurred. 
Expenditures to investigate identified properties and to develop new mines are capitalized 
as mineral properties and development. Because of the uncertainty of the final outcome, 
expenditures on investigation, together with the cost of certain investments in mineral 
companies, are amortized against earnings by charges for depletion. Abandoned properties 
are written off in the year of abandonment. Depletion on operating mines is provided on a 
unit of production or on a time basis based on the mineral reserves position. 

Interest related to the financing of major expenditures for fixed assets is capitalized 
during the construction period. 
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Summary of Significant Accounting Policies 


Accounting for iron 
and steel properties 


Accounting for 
real estate properties 


Accounting for 
other properties 


Pensions 


Earnings per 
common share 
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Depreciation of manufacturing plant and equipment is provided on a straight-line basis at 
rates intended to amortize the cost of these assets over their estimated economic lives. 
Mining equipment and mine development are either depreciated on a straight-line basis at 
rates intended to amortize the cost of these assets over their estimated economic lives 

or are amortized on a unit of production basis over the estimated recoverable raw 
material reserves. 

Expenditures on exploration for, investigation of, and holding, raw material properties, } 
and costs of research and start-up of new production facilities, are charged to earnings 
as incurred. 

Interest incurred on funds borrowed directly to finance the development of new raw 
material properties and the construction of new manufacturing facilities is capitalized 
during the period of construction and initial development. 


All operating and carrying costs net of rental revenues are capitalized for all income 
properties under construction until a satisfactory level of occupancy is obtained, subject 
to a reasonable maximum period of time. 

Real estate is stated at cost, except for land held for sale which is stated at the lower 
of cost and net realizable value. Cost includes carrying costs, principally real estate taxes, 
interest, the applicable portion of salaries and expenses of development personnel and, 
for income properties, initial leasing costs. 

The sinking fund method of providing depreciation is used for the majority of 
buildings. This method will write off the cost of the buildings over a maximum period of 
40 years in a series of annual instalments increasing at the rate of 5% compounded 
annually. 


Depreciation and amortization of other properties are charged to earnings, either on a 
straight-line or on a unit of production basis, over the estimated economic lives of the 
facilities involved. 

Interest on debt incurred to finance major expansion programs under Forest Products 
and Other Businesses is capitalized during the construction period. 


In addition to current service costs, charges to income include annual payments on 
account of past service liabilities. Such liabilities are being funded over varying periods to 
1999. 


Earnings per common share are calculated after providing for dividends on preferred 
shares using the weighted average number of common shares outstanding during the year. 


Statement of Consolidated Income 


For the Year ended December 31 


(in thousands) 1984 1983 1982 
Oil and Gas Gross operating revenue $1,055,358 S$ 884,387 S$ 792,599 
Expenses including income and 
revenue taxes 755,329 643,296 561,933 
300,029 241,091 230,666 
Interest of outside shareholders 38,764 31,149 29,802 
Net income 261,265 209,942 200,864 
Mines and Minerals Gross operating revenue 1,904,581 1,611,548 1,554,334 
Expenses including income taxes 1,864,658 1,649,809 1,577,401 
39,923 (38,261) (23,067) 
Interest of outside shareholders 23,344 (12,778) (9,869) 
Net income 16,579 (25,483) (13,198) 
Forest Products Sales and operating revenue 2,199,331 (SEPA 1:6547128 
Expenses including income taxes 2,201,398 WAS Ye a He 1,746,788 
(2,067) (115,558) (92,660) 
Interest of outside shareholders 7,718 (16,746) 4,684 
Net income (9,785) (98,81 2) (97,344) 
Iron and Steel Sales and operating revenue 3,017,627 2,454,605 2,680,471 
Expenses including income taxes 3,063,530 2,619,839 2,684,669 
(45,903) (165,234) (4,198) 
Interest of outside shareholders (6,861) (71,808) 21519 
Net income (39,042) (93,426) (25747) 
Real Estate Gross rentals and other income 277,570 274,083 251,065 
Expenses including income taxes 249,794 247,872 224,498 
27,776 26,211 26,567 
Interest of outside shareholders 453 350 355 
Net income 2iea23: 25,861 26.252 
Agriproducts Gross operating revenue 1,258,658 12293301 j Wea [by rt fe) 
Expenses including income taxes 1,225,126 1,206,202 1,118,664 
33,532 23,149 18,809 
Interest of outside shareholders 2,684 2,047 2,189 
Net income 30,848 20,602 16,620 
Other Businesses Gross operating revenue 93,245 322,910 3245360 
Expenses including income taxes 84,081 307,628 312,092 
Net income 9,164 15.202 15,268 
Financial Gross operating revenue 152,946 142,248 169,543 
Expenses including income taxes 142,172 133,348 142,104 
Net income 10,774 8,900 27,439 
Income before extraordinary item 307,126 62,866 150,144 
Extraordinary item = 31,435 = 
Net Income $2550771265" 5 604,301. 56 150144 
Earnings per 
Common Share Income before extraordinary item $ 1.96 S$ OA t2)S 1.05 
Net income S 1.96 S$ OG 1 1205 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 


Statement of Consolidated Retained Income 


For the Year ended December 31 


(in thousands) 1984 1983 1982 
Balance, January 1 $1,811,602 $1,840,308 $1,830,138 
Net income 307,126 94,301 150,144 


2,118,728 1,934,609 1,980,282 


Underwriters’ commission and expenses 
in connection with the issue of 
common shares (net of income tax 
of $1,462,000) — = 1,597 


Dividends 
Preferred shares 3,666 = = 
Common shares 
(per share—1984-$0.80; 


1983-$0.80; 1982-$0.96) 123,430 123,007 138,37 7 
127,096 123.00¥ 138,377 
Balance, December 31 $1,991,632 $1,811,602 $1,840,308 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 
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Statement of Changes in Consolidated Financial Position 


-or the Year ended December 31 


(in thousands) 1984 1983 1982 
Source of Funds Net income before extraordinary item S$ 307,126 S$ 62,866 S$ 150,144 
Depreciation, depletion and amortization 550,786 484,939 419,808 
Deferred income taxes (9,777) (168,777) (37,296) 
Outside shareholders’ interest in 
income of subsidiaries 66,102 (67,286) 48,680 
Funds from operations 914,237 3143742 581,336 
Proceeds from sale of subsidiary = 125,000 = 
Issuance of preferred shares 100,000 a = 
Issuance of common shares 11,993 10,251 213,450 
Reduction of investments 33,197 339t53 65,859 
Issuance of long term debt 288,080 5/6073 ikiltsisy/ Alte) 
Issuance of shares by subsidiaries 116,704 218,890 102,184 
Proceeds from disposal of properties 105,041 74,769 55,953 
Working capital of subsidiary 
acquired and consolidated = = 116,646 
Working capital deficit of subsidiary sold ‘at 18,279 oi 
$1,569,252 $1,368,657 $2,321,146 
Application of Funds Additions to properties See /s\O555 1 eo O40/069 2 05 12265.5 77 
Additions to investments 57,830 15,539 43,026 
Investment in subsidiary acquired 
and consolidated = = 389,982 
Reduction in long term debt 499,600 518,283 592,691 
Reduction of outside shareholders’ 
interest in subsidiaries = a 16,871 
Dividends 127,096 123,007 | bokeh WP7/ 
Dividends paid outside shareholders 
of subsidiaries 94,073 84,101 86,155 
Sundries 4,046 2,290 (45,099) 
Increase (Decrease) in working capital 70,270 (14,632) (166,234) 
$1,569,252 $1,368,657 $2,321,146 
Changes in Consolidated Current Assets 
Working Capital Cash and temporary investments $ (163,052) S$ 109,748 $ (245,699) 
Loans receivable (18,631) 14,895 (149) 
Accounts receivable 286,247 39,493 (230,392) 
Inventories 5,062 (157,285) 101,983 
Prepaid expenses (540) (6,093) 20,478 
109,086 758 (353,779) 
Current Liabilities 
Bank loans 115,761 (121,496) (59,252) 
Accounts payable 28,529 71,386 (144,870) 
Accrued charges 51,788 13,048 sts heyss) 
Notes and accrued interest payable 67,096 (4,893) (67,433) 
Income and other taxes payable (108,544) 60,589 (37,758) 
Dividends payable 3 (224) (7,140) 
Long term debt maturing within one year (115,817) (3,020) 70,383 
38,816 [sy S3816) (187,545) 
Increase (Decrease) in Working Capital $ 70,270 S$ (14,632) $ (166,234) 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 
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Consolidated Balance Sheet 


December 31 


Assets 
(in thousands) 1984 1983 
Current Assets Cash and temporary investments, at cost 
(approximates market) Ss 23,0 7mees 2 156,6023 
Loans receivable from affiliates 39,678 58,309 
Accounts receivable 1,416,128 1,129,881 
Inventories 1,696,475 1,691,413 
Prepaid expenses 53,257 55,797, 
3,529,109 5,420,023 
Investments 333,966 383,078 
Properties, at cost Oil and gas 2,546,105 2,265,730 
Mines and minerals 2,550,635 2,413,289 
Forest products 2,481,910 2,278,009 
Iron and steel 2,127,529 2087,303 
Real estate 1,301,535 1,234,624 
Agriproducts 334,632 315,916 
Other businesses 83,975 70,964 
Financial 1,968 ie 5 
11,428,289 10,667,610 
Less: Accumulated depreciation, 
depletion and amortization 3,402,524 291,102 
8,025,765 7,316,448 
Other Assets and 
Deferred Charges 468,557 414,346 
$12,357,397 $11,933,895 | 


Auditors’ Report 
To the Shareholders 


of Canadian Pacific 
Enterprises Limited 
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We have examined the consolidated balance sheets of Canadian Pacific Enterprises 
Limited as at December 31, 1984 and 1983 and the statements of consolidated income, 
consolidated retained income and changes in consolidated financial position for each of 
the three years in the period ended December 31, 1984. Our examinations were made in 
accordance with generally accepted auditing standards, and accordingly included such 
tests and other procedures as we considered necessary in the circumstances. 

In our opinion, these consolidated financial statements present fairly the financial 
position of the Corporation as at December 31, 1984 and 1983 and the results of its 
operations and the changes in its financial position for each of the three years in the 
period ended December 31, 1984 in accordance with generally accepted accounting 
principles in Canada. Except for the change in the method of accounting for foreign 
currency translation as explained in Note 16 to the financial statements, these principles 
were consistently applied. 


Calgary, Alberta, 
February 28, 1985 


Price Waterhouse, 
Chartered Accountants 


Liabilities 


(in thousands) 1984 1983 
Current Liabilities Bank loans S 305,215 S$ 189,454 
Accounts payable 537.333 508,804 
Accrued charges 797,833 746,045 
Notes and accrued interest payable 391,279 324,183 
Income and other taxes payable 63,708 172252 
Dividends payable 34,131 34,128 
Long term debt maturing within one year 98,550 214,367 
2,228,049 2,189,233 
Deferred Liabilities 193,894 183,047 
Long Term Debt 3,884,489 3,933,127 
Outside Shareholders’ 
Interest in Subsidiary 
Companies 1,731,068 1-615;129 
Deferred Income Taxes 1,041,339 1,047,540 
Shareholders’ Equity Preferred shares 
Authorized — 12,500,000 shares 
Issued — 5,000,000 Cumulative 
Redeemable Convertible, 
Series B shares 100,000 = 
Common shares 
Authorized — Unlimited 
Issued — 154,505,743 (1983— 
153,941,264) shares 1,084,372 1,072,379 
Paid-in surplus 81,846 81,846 
Retained income 1,991,632 1,811,602 
Foreign currency translation adjustments 20,708 = 
3,278,558 2,965,827 
$12,357,397 $11,933,895 


See Summary of Significant Accounting Policies and Notes to Consolidated Financial Statements. 


Approved by the Board: 
Robert W. Campbell, Director 


S. E. Eagles, Director 


23 


Notes to Consolidated Financial Statements 


1. Expenses Including Income Taxes 


(in thousands) 1984 1983 1982 | 
Oil and Gas Cost of goods sold SY217;407 S 192,5388F9«Si.169)522 
Selling, general and administrative 34,235 B24: 27,789 
Depreciation, depletion and amortization 135,545 ploa.O2 88,771 | 
Interest 21,694 26,858 22,454 
Income and revenue taxes MUS 46A48 278,049 253,397] 
755,329 643,296 561,933 | 
Mines and Minerals Cost of goods sold 1,274,552 1,154,789 1,103,371 
Distribution, selling, general and | 
administrative 349,573 309,586 298,029 
Depreciation, depletion and amortization 133,817 114,354 101,795 
Interest 99,102 92,239 101,959% 
Income taxes 7,614 (21,159) (27,7538 
1,864,658 1,649,809 1,577,408 
Forest Products Cost of goods sold 1,844,523 1,651:550....1455,8148 
Selling, general and administrative 84,428 88,238 86,439 
Depreciation, depletion and amortization 126,250 109,922 93,034 
Interest 159,583 T53:603 175:652 
Income taxes (13,386) (55,9273) (04,250) 
2,201,398 1 9477735 1,746,788 | 
Iron and Steel Cost of goods sold 2,516,181 Z155,230 2,197,408 | 
Selling, general and administrative 341,679 376,032 332,532 
Depreciation, depletion and amortization 112,903 98,704 92,192 
Interest 139,077 132,808 125,194@ 
Income taxes (46,310) (142,935) (62,657) | 
3,063,530 2,619,839 2,684,669 
Real Estate Operating expenses and cost of sales 145,029 145,382 128,801 | 
Depreciation 15,606 14,183 12,135 
Interest TOS2 72 68,966 61,108 | 
Income taxes 18,887 19,341 22,454 | 
249,794 247,872 224,498 } 
Agriproducts Cost of goods sold 1,001,176 985,501 912,885 | 
Selling, general and administrative 182,582 170,890 164,079 | 
Depreciation and amortization 20,368 Lows? 17,2918 
Interest 16,952 17,376 18,178 | 
Income taxes 4,048 14,178 6,231 | 
1,225,126 1,206,202 1,118,664 | 
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Expenses Including Income Taxes continued 


(in thousands) 1984 1983 1982 
Other Businesses Operating expenses and cost of goods sold $2.5551j976° S 223):10491$8%229;524 
Selling, general and administrative 16,524 46,241 47,014 
Depreciation and amortization 5,987 15.588 14,349 
Interest 2,795 9,733 9,935 
Income taxes 6,799 (We) oye HE 2 7 0. 
84,081 clOvAswss 312,092 
Financial General and administrative 25,856 IDES 32,249 
Depreciation and amortization 310 229 241 
Interest 114,484 isle255 119,877 
Income taxes 13522 (747) (10263) 
142,172 133,348 142,104 
$9,586,088 $8,755,729 $8,368,149 
2. Interest Expense 
(in thousands) 1984 1983 1982 
Interest on long term debt $452,340 $438,878 $425,333 
Interest on short term debt 68,360 73,070 136,914 
$520,700 $513,948 262,247 
Interest capitalized on funds borrowed 
to finance capital projects $ 33,176 S 35,990 S$ 84,297 
3. Income Taxes 
(in thousands) 1984 1983 1982 
The deferred income tax provision 
arose as follows: 
Capital cost allowances SS(4Ad ids )ie e010) geon) a7 ao 
Exploration and development 
allowances 44,599 17,251 51,813 
Loss carry forwards recognized (6,132) (139,130) (139,179) 
Other (531) 3,812 (27,679) 
$ (9,777)  $(168,777)  $ (37,296) 
Income tax at the statutory tax rate may be 
reconciled to the effective tax as follows: 
Income tax at the statutory rate Siscsrzol S 50,784 S115 5,0,10 
Depletion and resource allowances (103,836) (82,269) (66,841) 
Foreign tax differentials (27,624) (26,763) (29,877) 
Investment tax credits (24,850) (7,015) (8,501) 
Royalties and mineral reserve tax 30,414 27,986 22,695 
Manufacturing and processing credits 2,044 16,033 132208 
Loss carry forwards not recognized 24,190 24,935 = 
Other (4,227) 24,651 (27,827) 
Income taxes 229,342 28,346 58,667 
Petroleum and gas revenue taxes 96,280 TPspisysis) 69,662 
Income and revenue taxes 
as charged to income $ 325,622 $103,911 Su23 329 
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Notes to Consolidated Financial Statements 


4. Geographic Areas 


1984 (in thousands) Canada United States Other Eliminations Total 
Gross operating revenue S 7,196,914 $2,424,387 $338,015 $103,259 S$ 9,856,057 | 
Inter-area transfers 258,698 222,481 54,391 Spopey Ae) = 
7,455,612 2,646,868 392,406 638,829 9,856,057 
Expenses G-.027, 102 2,659,970 308,964 638,829 9,157,207 
Net income before taxes 628,510 (13,102) 83,442 a 698,850 
Income and revenue taxes 338,450 (26,804) 13,976 = B20,022 
290,060 13,702 69,466 = 373,228 
Interest of outside shareholders 30,831 (7,674) 42,945 - 66,102 
Net income $»2259;229 S2163:/'6 Se2G5u Se SeoOs.,1 26 
Identifiable Assets $10,363,605 $2,303,497 $402,089 $711,794 $12,357,397 
1983 
Gross operating revenue S 6,425,819 $1,943,699 $381,791 S$ 99,070 S$ 8,652,239 
Inter-area transfers 162,503 154.747 26,413 343,663 = 
6,588,322 2,098,446 408,204 442,733 8,652,239 
Expenses 6,443,441 2220507; Shei phe) A42,133 8552/48 
Net income before taxes 144,881 (122.0741) 76,681 = 99,491 
Income and revenue taxes 139,101 (52,651) 17,461 = 103,911 | 
5,780 (69,420) 59,220 = (4,420) } 
Interest of outside shareholders (47,680) (52,760) Seite! = (67,286) 
Income before extraordinary item 53,460 (16,660) 26,066 = 62,866 
Extraordinary item 3435 > 7 = 31,4352 
Net income $ 84,895 S (16,660) S 26,066 Si es S 94,301 
Identifiable Assets $10,217,639 $2,069,145 $476,138 $829,027 $11,933,895 
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4. Geographic Areas continued 


1982 (in thousands) Canada United States Other Eliminations Total 
Gross operating revenue S 5,999,721 $2,181,938 $385,314 S$ 472:31'0 S 8,494,663 
Inter-area transfers IS (PIA 193,595 94,814 564,131 = 
6,275,443 23153 D335 480,128 636,441 8,494,663 
Expenses 6,073,496 _ 2,360,764 _369,697 636,441 8,167,510 
Net income before taxes 201,947 14,769 T0437, = 3277153 
Income and revenue taxes 127,580 (24,126) 24,875 = 128329 
T4507 38,895 85,562 — 198,824 
Interest of outside shareholders (15,606) 14,480 49,806 Ss 48,680 
Net income S 89,973 SU pee WS SAGs Soa See oO 44 
Identifiable Assets $10,070,103 $2,218,578 $477,009 $748,212 $12,017,478 
Export Sales (in thousands) 1984 1983 1982 
Included under the Canada 
caption above United States $1,807,627 $1,389,151 S$17426:3 17 
Other _ 1,094,981 __ 881,787 __ 834,579 
$2,902,608 $2,270,938 $2,260,896 


Transfers between geographic segments are accounted for at prices comparable to 
market prices for similar products. The income account eliminations relate to inter- 
company interest as well as inter-area transfers, while the identifiable asset eliminations 


are in respect of inter-company loans. 
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Notes to Consolidated Financial Statements 


5. Inventories 
. (in thousands) 1984 1983 
Raw materials $ 603.442 S$ 591,835 | 
Work in progress 266,041 283,134 
Finished goods 589,002 594,086 
Stores and materials 237,990 227 356 
$1,696,475 $1,691,413 
6. Investments 
(in thousands) 1984 1983 | 
Portfolio, at cost 
(Market value $13,270,000; 1983 $26,326,000) $ 16,816 S316 
Other 
Accounted for on the equity basis: 
AMCA International Finance Corporation 74,738 60,941 
(formerly Koehring Finance Corporation) 
AMCA International Finance Company Limited 10,076 10,030 | 
Aberfoyle Limited 26,886 29,790 
Tahsis Company Ltd. = Tele 
Tilden Iron Ore Partnership 47,664 44,429 
Other 59,219 66,742 
Accounted for on the cost basis: 
Panarctic Oils Ltd. 41,725 41,646 | 
Tara Exploration and Development Company Limited = D2 S55 
Other 56,842 11,997 
$333,966 $383,078m 


: 28 


7. Properties and Accumulated Depreciation, 
Depletion and Amortization 


Oil and Gas 


Mines and Minerals 


1983 


Forest Products 


Iron and Steel 


Real Estate 


Agriproducts 


Other Businesses 


Financial 


(in thousands) 1984 
Accumulated 
depreciation, 
depletion and 
Cost amortization Net Net 
Plant and equipment S 813,484 S2269306 S$ 5449785 5 538,878 
Petroleum, natural gas 
and mineral properties (7 Sa | 486,006 1,246,615 1,104,627 
2,546,105 755,312 1,790,793 1,643,500 
Land, buildings and 
equipment 1,989,279 783,180 1,206,099 1,211,528 
Mining properties and 
development Boe 3 56 144,895 416,461 383,008 
2-550,635 928,075 1,622560 1,594,536 
Land and improvements 64,007 = 64,007 62.373 
Buildings and equipment 2,234,097 624,762 1,609,335 1,523:639 
Timberlands and licences 183,806 19,478 164,328 161,910 
2,481,910 644,240 1.837.670 1,747,922 
Manufacturing plants 1,948,157 25 32.)2 1,222,945 1,240,572 
Raw material properties 179,342 101,230 78,142 74,627 
2,127,529 826,442 1,301,087 13455199 
Land 376,867 = 376,867 347,559 
Buildings SIZ 214 82,873 789,341 732,804 
Construction in progress 52,454 = 52,454 84,380 
1301-535 82,873 1,218,662 1,164,743 
Land and improvements 24,882 1,107 23775 22,959 
Buildings and equipment 309,750 136,941 172,809 174,635 
334,632 138,048 196,584 197,594 
Land and improvements 6,596 818 Dial ek 5,064 
Buildings and equipment LI Bl 25,7 1.4 51065 46,932 
83,975 26032 57,443 51,996 
Leasehold improvements 
and equipment 1,968 1,002 966 958 
Sade OOo 54.02.0040 5,), Osa LO 
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Notes to Consolidated Financial Statements 


8. Capital Expenditures 


Oil and Gas 

Mines and Minerals 
Forest Products 
lron and Steel 

Real Estate 
Agriproducts 

Other Businesses 
Financial 


9. Identifiable Assets 
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Oil and Gas 

Mines and Minerals 

Forest Products 

Iron and Steel 

Real Estate 

Agriproducts 

Other Businesses 

Financial 

Eliminations (in respect of 
inter-company loans) 


(in thousands) 1984 1983 1982 
$283,878 $222,495 S 278.797 
152,506 122,893 2837 
91,736 95,873 271,491 
60,909 62,564 2222768 
105,889 93,377 161,659 

16,885 24.2731 25,147 | 

4,253 18.575 22,106 | 

281 61 610} 
$716,337 $640,069 $1,265,377 
(in thousands) 1984 1983 1982 
S 2,113,793 1,907,200..,$.41,776,930 
2,344,695 2,317,186 2350,/85 
2,567,413 2,470,592 2,466,239 
3,204,781 3,041,463 3,180,669 

1,275,651 1,218,209 1,195,997 | 
428,926 45235 lo 370,538 
99,259 93,749 287,022 
1,034,673 122622705 tl37 51 
(711,794) (829,027) (748,212) 
$12,357,397. $11,933,895 $12,017,478 


10. Long Term Debt 


PanCanadian 
Petroleum Limited 


Cominco Ltd. 


CIP Inc. 


Great Lakes Forest 
Products Limited 


The Algoma Steel 
Corporation, Limited 


AMCA International 
Limited 


(in thousands) 


8%%-16%2% Debentures due 1985-1993 


Bank loans due 1985-1994 

812%-1078% Sinking Fund Debentures due 1991-1995 
Notes due 1985-1996 

Subsidiaries of Cominco Ltd. 


Bank loans due 1987-1996 
Sundry—due 1985-1996 


Bank loans due 1985-1990 

8%-11%% Sinking Fund Bonds due 1989-1995 
834% Debentures due 1984 

Sundry—due 1985-1989 


Bank loans due 1985-1993 

738% - 1738% Sinking Fund Debentures due 1987-1997 
Floating Rate Debenture due 1990 

Floating Rate Income Debentures due 1994-1999 
9.65% Note due 1985-2000 


Bank loan due 1985-1998 
8%%-12%% Debentures due 1986-1999 
Other notes payable due 1985-1997 


Marathon Realty 
Company Limited 


Maple Leaf Mills 
Limited 


Canadian Pacific 
Securities Limited 


Other companies 


Bank loans due 1985-1987 

942% - 172% Sinking Fund Bonds due 1987-2003 
Mortgages due 1985-2014 

Sundry—due 1985-1991 


Bank loans due 1985-1991 
842%- 11598% Sinking Fund Debentures due 1988-1998 
Sundry—due 1985-1988 


Bank loan due 1984 

8% %-9%2% Debentures due 1990-1993 
1178% - 1734% Notes due 1986-1990 
638% - 72% Sfr. Guaranteed Notes due 1988 


Less: Long term debt maturing within one year 


1984 1983 
155,250 S$ 156,625 
388,808 422,655 

91,711 95,645 
88,305 JASE SEES) 
90,632 94,257 
362,347 666,303 
76,159 24,064 
160,350 120,021 
37,832 39,266 
= 14,415 
9,831 135927, 
111,466 90,000 
172,000 191,800 
132,170 122,434 
112,868 106,880 
42,295 34,000 
270,591 264,929 
220,223 184,454 
60,925 63,054 
127,613 107,146 
164,907 168,281 
363;297 362,984 
80,452 thsi hehs} 
11,150 10,000 
43,899 42,846 
5,786 7,824 

oy 2,140 
57,083 69539 
308,779 299,836 
162,127 154,230 
74,183 38,211 
3,983,039 4,147,494 
98,550 214,367 
$3,884,489 $3,933,127 


Of the aggregate bank loans of $1,530,135,000 included above, approximately $1,479,906,000 


bear interest at rates which fluctuate with bank prime or money market rates. 


At December 31, 1983, foreign currency long term debt, denominated principally in 
United States dollars, translated at current rates would be $1,400,687,000, which is 
$52,072,000 more than the amount at which it is carried above. Effective January 1, 1984 
foreign currency long term debt is translated at current rates, as described in Note 16. 


Annual maturities and sinking fund requirements for each of the five years 


following 1984 are: 1985, $98,550,000; 1986, $185,559,000; 1987, $505,168,000; 


1988, $579,394,000; 1989, $479,048,000. 
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Notes to Consolidated Financial Statements 


11. Outside Shareholders’ Interest 
in Subsidiary Companies 


12. Capital Stock 


(in thousands) 


Preferred Shares 


Balance, January 1 
Issued for cash 


Balance, December 31 


Common Shares 


Balance, January 1 
Issued for cash 


Balance, December 31 


(in thousands) 1984 1983 
PanCanadian Petroleum Limited $ 158,035 $ 134,598 
Cominco Ltd. 
$2.00 Tax deferred exchangeable preferred 
shares, series A 42,146 43,061 
Floating rate preferred shares, series C 50,000 50,000 | 
$3.25 Cumulative redeemable preferred | 
shares, series D 50,000 50,000 
Common share equity 377,119 366,254 
Steep Rock Resources Inc. 2,610 2253: 
CP linc. 38,519 24,782 
Great Lakes Forest Products Limited 150,226 145,001 
The Algoma Steel Corporation, Limited 
8% Tax deferred preference shares, series A 44,608 Ae 25 
Floating rate preference shares 80,000 80,000 
$2.00 Cumulative redeemable convertible class B 
preference shares 95,000 95,000 
Common share equity 236,801 261,129.48 
AMCA International Limited 
8.84% Cumulative redeemable retractable 
preferred shares 75,000 75,000 
9.5% Cumulative redeemable convertible 
preferred shares 100,000 = 
Common share equity 217,350 228,454 
Other 13,654 11,586 
$1,731,068 $1,615,121 
1984 1983 1982 | 
Number Amount Number Amount Number Amount 
{ 
= Sta = S—— _ —— 
5,000 100,000 = = “= a 
5,000 $ 100,000 Nil S Nil Nil S Nil 
153,941 $1,072,379 153,444, +-$1,062128 141,356 $ 848,678 
565 11,993 467 10251 esa taks! 213:450 
154,506 $1,084,372 153,94100 SiO72;879 153;47499 51,062,128 
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Dividends are payable on the preferred shares, Series B, at the rate of one-half the 
average prime rate plus one percent. Such dividends are cumulative. These preferred 
shares, which have a stated value of $20 each, may be redeemed at the Corporation's 
option at any time, at a premium per share of $0.675 prior to April 30, 1985, $0.562 
prior to April 30, 1986 and reducing annually thereafter to nil after April 30, 1990. These 
preferred shares are convertible to common shares after April 30, 1990 on the basis of 
one common share for each Series B preferred share. Earnings per common share on a 
fully diluted basis would not be materially different from the amount reported in the 


statement of consolidated income. 


13. Extraordinary Item 


14. Pensions 


15. Commitments 


The extraordinary item in 1983 represents the gain on sale of Canadian Pacific Hotels 
Limited, effective December 1, 1983, to Canadian Pacific Air Lines, Limited, a wholly- 
owned subsidiary of Canadian Pacific Limited. The sale proceeds amounted to $125,000,000. 


At December 31, 1984 there were unfunded liabilities, determined by actuarial evaluations, 
of $231,000,000 (1983-$207,000,000) which is being funded by a series of equal annual 
payments ending from 1985 to 1999. 

Pension expense, including current service costs and payments on account of unfunded 
liabilities, was $98,000,000 (1983-$100,000,000; 1982-$113,000,000). 


At December 31, 1984 commitments for capital expenditures amounted to $199,000,000 
and minimum payments under operating leases were estimated at $283,000,000 in the 
aggregate, with annual payments in each of the five years following 1984 of: 

1985, $56,000,000; 1986, $45,000,000; 1987, $36,000,000; 1988, $27,000,000; 

1989, $17,000,000. 

At December 31, 1984, unused commitments for long term financing amounted to 
$1,352,000,000 at interest rates varying with bank prime or money market rates, with 
commitment fees on $1,156,000,000 ranging from %% to 4%. 

Unused lines of credit for short term financing, subject to customary right of review at 
any time, amounted to $972,000,000. Such borrowings are repayable on demand and at 
various maturities up to 365 days and interest rates vary with bank prime or money 
market rates. 
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Notes to Consolidated Financial Statements 


16. Change in Accounting Policy 


Effective January 1, 1984, Enterprises and its subsidiaries adopted prospectively the 
CICA recommendations on foreign currency translation. This change in accounting policy 
had the effect of reducing consolidated net income for the year ended December 31, 1984 
by $16,000,000. 
The major changes from the previous policy are as follows. Long term monetary 
assets and liabilities denominated in foreign currencies are translated at current rates, 
and unrealized gains and losses are amortized to income over the remaining lives of the 
related items. Previously these items were translated at historic rates and exchange 
differences were included in income when realized. The accounts of Enterprises’ foreign 
subsidiaries, which are considered financially and operationally independent (self- 
sustaining), have been translated into Canadian dollars using the year end exchange rate 
for assets and liabilities and average rates in effect during the year for revenues and 
expenses; exchange gains or losses arising from translation are deferred and included | 
under shareholders’ equity as foreign currency translation adjustments. Previously, long | 
term assets and liabilities of such companies were translated at historical rates and the | 
exchange differences were included in income. Details of the 1984 foreign currency , 
| 
| 


translation adjustments reported in shareholders’ equity are noted below: 


(in thousands) 1984 | 
Cumulative unrealized gain on adoption of recommendations $ 5,071 
Effect of exchange rate changes for the year 19,847 | 
Reduction in investment in subsidiaries (4,210) 
Balance, December 31 $20,708 


17, Acquisition 


In 1982, AMCA International acquired all of the outstanding common shares of Giddings & 
Lewis, Inc., a U.S. company engaged in the design, manufacture and sale of machine 

tools, machine tool accessories and industrial products. The total cost of the acquisition 
amounted to $389,982,000, of which $105,712,000 was provided from cash on hand and 
the balance from a bank loan. This acquisition was accounted for as a purchase and 
consolidated from the date of acquisition. 


18. Supplementary Data 


The discussion of Canadian and United States Accounting Principles included in Supplementary 
Data is an integral part of these financial statements. 


19. Subsequent Event 


In February 1985, Algoma Steel and Canadian Pacific Limited entered into a limited 
partnership arrangement in which Algoma is the general partner and CP Limited the sole 
limited partner. In exchange for tax benefits, CP Limited will provide funds sufficient for 
the completion of the tube mill, estimated at $150,000,000. 
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Supplementary Data 


The following supplementary data are provided to comply with certain disclosure 
requirements of the Securities and Exchange Commission (SEC) of the United States, and 
recommendations of the Canadian Institute of Chartered Accountants. 


Canadian and United States 
Accounting Principles 


The consolidated financial statements of the Corporation have been prepared in accordance 
with generally accepted accounting principles (GAAP) in Canada, as promulgated by the 
Canadian Institute of Chartered Accountants. Over the years, a number of differences 
have developed between the accounting principles generally accepted in Canada and in 
the United States. For the information of the Corporation’s United States shareholders, 
the major differences are described below and their effect on the Corporation’s net 
income is summarized; their effect on the balance sheet is not significant. 

The full cost method of accounting for Oil and Gas as promulgated by the SEC differs 
from the method followed by the Corporation in a number of respects. The primary differ- 
ences are that Canadian GAAP permits capitalization of overhead which the SEC requires to 
be expensed and that Canadian GAAP permits the use of a world-wide full cost pool whereas 
the SEC requires that the cost centres be established on a country-by-country basis. 

The method of recording income from land sales and gains on sale of income 
properties in proportion to proceeds realized and the sinking fund method of providing 
depreciation followed by the Real Estate segment in accordance with Canadian GAAP are 
not acceptable methods under United States GAAP. If United States accounting principles 
had been followed, income from land sales and gains on sale of income properties would 
have been recorded in total in the years that the transactions occurred and the 
straight-line method of depreciation would have been used. 

Canadian GAAP permits deferred income tax balances to be carried forward on the 
balance sheet of an acquired company after a change in control, while United States 
GAAP requires such balances to be eliminated. Accordingly, when CIP was acquired, its 
deferred income tax balances were carried forward and since CIP recorded a loss in 1983 
and 1982, the tax benefit of the loss carry forward has been recognized to the extent 
permissible under Canadian GAAP, by reducing deferred income taxes. 

Prior to 1984, Enterprises followed the Canadian practice of translating foreign 
currency denominated long term debt (excluding the current portion) at historic exchange 
rates, while United States GAAP requires such debt to be translated at current rates. 
Effective January 1, 1984, Enterprises changed its accounting policy in respect of foreign 
currency translation, as described in Note 16. Enterprises now follows the new Canadian 
practice of translating foreign currency denominated long term debt at current rates and, 
except for the local currency debt of foreign subsidiaries considered to be self-sustaining, 
the exchange differences arising are amortized to income over the remaining lives of the 
loans, while United States GAAP requires such differences to be charged to income in the 
period in which they arise. 


(in thousands) 1984 1983 1982 1981 1980 
Net Income—Canadian GAAP $307,126 S$ 94,301 $150,144 $404,600 $491,257 
Increased or (decreased) by: 
Oil and Gas (12,700) (10,600) (15,300) (10,200) (4,900) 
Real Estate (9,100) (8,700) (5,300) (5,500) (2,500) 
Deferred Income Taxes 9,300 (30,200) (52,700) S 5s 
Foreign Exchange (17,800) (2,800) (12,600) 6,000 (7,800) 
_ (30,300) (52,300) (85,900) (9,700) _(15,200) 
Net Income—United States GAAP $276,826 S$ 42,001 S 64,244 $394,900 $476,057 
Earnings per Common Share: 
Canadian GAAP $ 1.96 Ss) 0.61 Sek Sa ey, Sep eoS 
United States GAAP 1.76 0.27 0.45 2.80 Shey 
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Supplementary Data 


Oil & Gas Reporting 


Oil and Gas Production, Exploration 


The following information on oil and gas producing activities was prepared in accordance 
with Financial Accounting Standards Board Statement No. 69. Enterprises’ financial 
statements are prepared utilizing the full cost method of accounting applied ona 
world-wide cost centre basis, in accordance with Canadian generally accepted accounting 
principles instead of in accordance with SEC full cost accounting requirements. 


and Development (unauditea) 


(in thousands) 1984 1983 
Capitalized Costs Conventional petroleum and natural gas properties $2,152,068 $1,882,848 
Accumulated depletion and depreciation 670,913 557,842 
1,481,155 1,325,006 
Other—net 309,638 318,494 
$1,790,793 ~ $1,643,500 
Costs Incurred in 
Conventional Oil and Property 
Gas Activities Country (inthousands) Acquisition Exploration Development 
1984 Canada $25,940 $124,021 Sh kspensi 0) 
United States 11,174 13,493 11,905 
Other eevee! . e Acl)  Ee 708 
Total S371 $139,631 Ss 95,206 
1983 Canada $21,406 S 82,044 Sw 7.240 
United States S:072 14275 7,962 
Other 45 1,881 aa 
Total $29,523 S$ 98,200 500.209 
1982 Canada $12,890 S 62,959 S 92,108 
United States 8,991 16,366 12,758 
Other 6 TAGS = 
Total SYAsts¥/ S 86,490 $104,866 
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Results of Operations for 
Producing Activities (unaudited) 


PanCanadian’s conventional oil and gas producing activities may be summarized as 


follows: 
United 

(in thousands) Canada States Total 
1984 _ Gross operating revenue $821,043 $26,618 $847,661 
Operating expenses O2Ft il S556 95,947 
Depreciation 35/023 12180 36;1.53 
AP 7AS Rees! 4,966 132,100 
Net operating revenue $693,909 $21,652 715,561 
Depletion 77,066 
Income and revenue taxes 350,505 
413,431 
Income from operations $302,130 
1983 Gross operating revenue $680,518 $19,818 $700,336 
Operating expenses 85,491 3756 89,247 
Depreciation 27,619 Oda 28,690 
ithe yaa @) 4,827 Id -937 
Net operating revenue $567,408 $14,991 5G2:399 
Depletion 59,634 
Income and revenue taxes 280,139 
339,113 
Income from operations $242,626 
1982 Gross operating revenue S60 3,59 Jere 1 O18) £SO219163 
Operating expenses 76,629 2,754 79,383 
Depreciation 23,008 1,027, 24,035 
99,637 3,781 103,418 
Net operating revenue $503,935) 6913,0350 D757 65 
Depletion SSS 
Income and revenue taxes 241,482 
295,195 
Income from operations $272,570 


The full cost method of accounting on a world-wide cost centre basis does not permit a 
meaningful segmentation of depletion. The income and revenue taxes relate to Canada 


only, as the United States operations are in a non-taxable position. 
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Supplementary Data 


Oil and Gas 
ReServes (unaudited) 


PanCanadian’s net proved reserves of conventional oil, natural gas and natural gas liquids 
as estimated by PanCanadian engineers are summarized below. “Net” reserves are the 


gross reserves underlying the properties in which PanCanadian has either a working 


interest, less all royalties and interests owned by others, or a royalty interest. 


Oil 


(including natural gas liquids) 


(thousands of barrels) 


Canada 


Net proved reserves: December 31, 1981 


Revisions of previous estimates 
Extensions and discoveries 
1982 Production 


Net proved reserves: December 31, 1982 


Revisions of previous estimates 
Extensions and discoveries 
1983 Production 


Net proved reserves: December 31, 1983 


Revisions of previous estimates 
Extensions and discoveries 
1984 Production 


Net proved reserves: December 31, 1984 


103,791 


57305 
5,188 


(12,244) 
100,098 


av hibed 
9,264 


(13,703) 
103,376 


P2510) 
TAY 2 


(15,579) 


HS O19 


United States 


678 


(5) 
292 
(218) 


747 


92 
490 
(249) 


1,080 


(268) 
552 
(380) 


984 


Total 


104,469 


Sy olsys) 
5,480 


(12,462) 
100,845 


7,809 
9,754 


(13,952) 
104,456 


12,242 
18,264 


(15,959) 


119,003 


Gas 


(billion cubic feet) 


Canada ___ United States 
2,456 ug 
96 2 
126 6 
(113) (2) 
2,565 2s) 
138 (6) 
116 5 
(102) 8) 
PLINY ae) 
53 1 
81 2 
(120) (4) 
2a73 1 18 


Total 


Proved reserves are those reserves which geological and engineering data demonstrate 
with reasonable certainty to be recoverable in the future at commercial production rates 
under present depletion methods and current operating conditions, prices and costs. 
Essentially all of PanCanadian’s proved crude oil reserves are considered to be developed 
and recoverable through existing wells with existing facilities. In the case of PanCanadian’ 
proved natural gas and associated liquids reserves, sufficient wells exist in most instances 
to meet required initial withdrawal rates from the respective reservoirs. As a result, the 
natural gas and natural gas liquids reserves are considered to be developed even though 


additional drilling will be required in certain cases to drain effectively the respective 
reservoirs in a desirable length of time. 
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Standardized Measure of Discounted 
-uture Net Cash FIOWS (unaudited) 


The Financial Accounting Standards Board acknowledges that the standardized measure 
of discounted net cash flows cannot be considered an estimate of fair market value. 

The inclusion of this information should not be interpreted as indicating that Enterprises 
believes that valid inferences as to the probable measure of fair market value or future 


economic position can be derived therefrom. 


The standardized measure of discounted future net cash flows is set forth below: 


United 
; (in thousands) Canada States Total 
1984 Future cash inflows $10,799,898 $112,928 $10,912,826 
Future production and development costs 2,368,884 22,392 2,391,276 
Future income tax expenses 3.200) 187 = 3,200,187 
Future revenue tax expenses 1,130,006 = 1,130,006 
Future net cash flows 4,100,821 90,536 4,191,357 
10% annual discount for estimated timing 
of cash flows 2,046,599 32.136 2:078,735 
Standardized measure of discounted future 
net cash flows Seda? 22 Se O.400)), S aes i O22 
1983 Future cash inflows $10,925,117 $116,878 $11,041,995 
Future production and development costs 2,862,877 25: 713 2,888,590 
Future income tax expenses 2,931,840 = 2,931,840 
Future revenue tax expenses __ 1,162,600 i 1,162,600 
Future net cash flows 3,967,800 915165 4,058,965 
10% annual discount for estimated timing 
of cash flows geil he pe WO LS) 30,676 2,184,041 
Standardized measure of discounted future 
net cash flows S 1,.814.435 2 560,480 5) 1B 747924 


Future net cash flows were computed using year end prices and year end statutory tax 
rates (adjusted for permanent differences) that relate to existing proved oil and gas reserves. 
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Supplementary Data 


Standardized Measure of Discounted 
Future Net Cash Flows (Unaudited) continued 


The following table sets out the principal sources of change in the standardized measure 
of discounted future net cash flows: 


(in thousands) 1984 1983 1982 


Standardized measure of discounted 
future net cash flows at beginning of year $1,874,924 $1,987,630 $2,411,374 


Add: 
Additions to proved reserves net of capital 
and production costs 388,442 131,268 126,529 
Expenditures that reduced estimated 
future development costs 7,403 19,164 83,210 
Accretion of discount 354,649 368,526 520/567, 
Revisions of previous estimates 680,238 149,832 646,197 
Net changes in income and revenue taxes fH 74,108 799,418 
ASO S32 742,898 2591S 
Deduct: 
Net changes in prices and production costs 199,377 244,399 2.058785 
Sales of oil and gas produced, net of 
production costs and mineral taxes 751,993 6iile2@5 54.1.3 72 
Net changes in income and revenue taxes 241,664 = = 


1,193,034 855,604 72599 Os 


Standardized measure of discounted 
future net cash flows at end of year SPF 112.6 22 2 S1.874-994 eed 957.6030 


Taxation of 
United States Shareholders 


Under the terms of Canadian tax legislation and the United States-Canada tax convention, 
taxable dividends paid to United States resident shareholders of Enterprises (other than 
tax exempt organizations) are subject to a Canadian withholding tax of 15%. 

Generally, capital gains on the disposition by non-residents of securities issued by 
Enterprises are exempt from Canadian tax unless the securities are held in the conduct of 
a Canadian business. 
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Reporting the Effects of 
Changing Prices (unaudited) 


CICA Recommendations The Canadian Institute of Chartered Accountants (CICA) has recommended that Canada’s 


on Reporting the Effects 
of Changing Prices 


Information about 
the Effects of 
Changing Prices 


largest public companies produce supplementary information about the effects of 
changing prices. While Enterprises has decided to comply with the recommendations, the 
Corporation believes that application of the computational techniques prescribed by the 
CICA results in data that are of limited value. 

The CICA itself concedes that application of its recommendations to oil and gas, 
mining and forest products operations is not always practicable and may not yield 
meaningful data. Furthermore, in recognition of the difficulties involved, the CICA decided 
that income producing real estate and insurance operations, among others, should be 
exempted from its recommendations. Consequently, the results and assets of Marathon 
Realty Company and Chateau Insurance Company are included at their historical cost 
amounts. 


In preparing information about the effects of changing prices on inventories and properties, 
it was assumed, in accordance with the CICA’s recommendations, that the Corporation’s 
level of operations existing at December 31, 1984, would be maintained through replacement 
with like assets at current prices. In reality, decisions regarding whether or not assets will 
be replaced and the manner of replacement will be made in the light of future economic, 
regulatory, technological and competitive conditions. It must not be assumed, therefore, 
that the Corporation’s operating capability will be maintained in the form and manner 
assumed in developing the current cost data. Also, it must not be assumed that the CICA 
approach, which implies that assets are being renewed as they are consumed, reflects the 
Corporation’s asset replacement policy. Assets, if they are to be replaced, will be replaced 
at intervals which may be lengthy and at a time when revenue levels are likely to support 
replacement costs. 

The assumption that operating capability will be maintained is particularly questionable 
in the context of the Corporation’s natural resource activities. Oil and gas wells and mines 
are unique in terms of location, ground conditions and potential and, when depleted they 
cannot be specifically replaced. Even if new reserves in existing quantities could be found, 
the current cost of finding such reserves would be difficult to determine. 

It should be noted that, in accordance with the CICA’s recommendations, income taxes 
as reported in the Corporation's historical cost financial statements have not been 
restated in computing income on a current cost basis. To call for hypothetical increases to 
depreciation, cost of goods sold and operating expenses resulting from inflation without 
giving recognition to a hypothetical reduction in income taxes may significantly overstate 
the impact of higher prices on an enterprise. 

It should also be noted that the new CICA data were necessarily developed on the 
basis of assumptions and subjective estimates that are not verifiable and the adoption of 
different, but equally valid, assumptions could produce materially different results. 
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Supplementary Data 


Reporting the Effects of 
Changing Prices (unaudited) continued 


Bases for Determining 
Current Costs 


Statement of 
Consolidated Income 
on a Current Cost 

Basis Assuming 
Maintenance of Existing 
Operating Capability 


42 


A variety of methods was used to determine the current cost of properties, including 
published indices, manufacturers’ prices, appraisal values and engineering estimates. 
Because there is no generally accepted method for measuring the current cost of 
replacing existing oil and gas reserves, estimates of the current cost of petroleum and 
natural gas properties have been compiled by application of indices to historical costs. 
However, because the activities, and, therefore, the costs required to replace existing 
reserves are unpredictable, application of indices to historical costs results in current cost 
estimates that may be grossly misstated. The current cost of inventories was estimated 
based on current suppliers’ prices, recent manufacturing costs and published price indices. 

The 1983 comparative figures have been adjusted to 1984 dollars using the Consumer 
Price Index. 


For the Year ended 
December 31 


(in thousands) 1984 1983 
Income before extraordinary item $307,126 $ 66,000 
Adjustments to reflect changes in current costs: 
Cost of goods sold and operating expenses 63,000 30,000 
Depreciation, depletion and amortization 354,000 351,000 
Gains on disposal of properties 2,000 8,000 
419,000 389,000 
Less: Outside shareholders’ interest 143,000 133,000 
276,000 256,000 
Income (Loss) on a current cost basis Savas (190,000) 
Financing adjustment 140,000 107,000 
Income (Loss) attributable to common shareholders 
on a current cost basis Si 751 2683 (83,000) 
Note: 


The provision for income taxes of $325,622,000 (1983 - $103,911,000) 

has not been adjusted from the amount reflected in the Corporation’s 

historical cost financial statements. If the adjustments to reflect 

changes in current cost were tax affected, the reduction in the 

Corporation’s income tax expense would result in the net income 

attributable to common shareholders being approximately $282,000 $ 25,000 


The Corporation’s income on a current cost basis for 1984, which has been prepared in 
accordance with, and which reflects the inherent limitations of the techniques prescribed 
by the CICA, is below historical cost income. This is primarily due to significantly higher 
charges ($354,000,000; 1983 - $351,000,000) for depreciation, depletion and amortization. 
Included in the higher depreciation charges, however, are estimated amounts totalling 
$159,000,000 (1983 - $170,000,000) for oil and gas and mining operations—activities 

for which the CICA recommendations have little relevance. 

On the assumption that the Corporation will continue to use a combination of debt 
and equity to finance its operations, the financing adjustment provides a measure of the 
extent to which shareholders will be shielded from the higher costs of replacing inventories 
and properties. The CICA recommendations require that the financing adjustment, which 
reflects the portion of current cost increases financed through net borrowings, be shown 
on two bases. The adjustment of $140,000,000 (1983 - $107,000,000) which is reflected 
in the Corporation's current cost income attributable to common shareholders is based on 
the total increase in current costs during 1984. If the financing adjustment had been 
based on current cost adjustments to income, it would have amounted to $108,000,000 
(1983 - $98,000,000). 


Reporting the Effects of 
Changing Prices (unaudited) continued 


Schedule of 
Consolidated Assets 
on a Current Cost Basis 


Other Supplementary 
Information 


December 31 


(in thousands) 1984 1984 

Historical Current 

Cost Basis Cost Basis 

Inventories $1,696,475 S$ 1,736,000 
Properties (net) 8,025,765 12,815,000 


Net Assets (Common shareholders’ equity) 3,178,558 6,557,000 


1983 


Current 
Cost Basis 


$ 1,821,000 


12,842,000 
6,466,000 


Net assets on a current cost basis consist of common shareholders’ equity on a historical 


cost basis, plus the difference (net of outside shareholders’ interest) between 
and historical cost of inventories and properties. 


the current 


For the Year ended 
December 31 


(in thousands) 1984 
Increase in the current cost amounts of inventories and properties $540,000 
Effect of general inflation 476,000 
Excess (shortfall) of the effect of current cost over the increase in 
____general inflation $ 64,000 
Gain in general purchasing power from having 
net monetary liabilities $190,000 


1983 
$ 428,000 

579,000 
$(151,000) 


$ 235,000 


Included under Other Supplementary Information are additional data called for by the 


CICA. The increase in the current cost amounts of inventories and properties, 


less the 


effect of general inflation, indicates that during 1984 the value of the Corporation’s assets, 
measured in current costs, increased at a greater rate than the rate of general inflation as 


measured by the Consumer Price Index. 


The gain in general purchasing power from having net monetary liabilities represents 


the benefit to the Corporation from financing part of its operations with debt 
because of inflation, has declined in real terms. 


which, 
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Supplementary Data 


Reporting the Effects of 
Changing Prices (unaudited) continued 


Reserve Data 


Major Proven and 
Probable Ore Reserves 


The CICA requires certain quantity disclosures for companies with interests in mineral and 
oil and gas reserves. The disclosures covering oil and gas reserves are included as 
Supplementary Data under Oil and Gas Reporting. 


Dec. 31 
1983 Production 


99,800 (8,000) 
1,900 (244) 
5,100 (194) 


Discoveries 


10,000 
1SS 
194 


509,000 (9,300) 116,300 


7,700 (210) 
152,000 (3,800) 


237,000 (4,400) 


(72,000) 2,056,800 (5,500) 


(in thousands of short tons) Dec. 31 SOULS sae UIT Nc 
1982 Production Discoveries Revisions 
Cominco Ltd. 
Sullivan, Pine Point (69.1% 
owned), Polaris, Black 
Angel (62.5% owned) 
and Magmont Mines 
(50% owned) 102,400 (6,000) 12,200 (8,800) 
Con-Rycon Mine 2,100 (209) 171 (162) 
Buckhorn Mine = = 5,100 = 
Valley Mine 500,000 (7,900) — 16,900 
Warm Springs Mine 7,300 (188) 588 = 
Vade Mine 155,000 (3,353) — 353 
Fording Coal Limited 
Fording River Operations 238,800 (3,100) — 1,300 
Thermal Coal 2,133,000 (4,200) — 
The Algoma Steel 
Corporation, Limited 
Wawa Mine 50,702 "(17270)5) — (4,092) 
Tilden Mine (30% owned) 81,249 (1,346) — a 
Cannelton Mines 
Metallurgical Coal 186,300 (1,716) — 225 
Thermal Coal 80,000 (520) — (396) 
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110 
1,600 


Changes During the Year 


Revisions 


(1,900) 
(115) 
(2,000) 


200 


6,300 


Dec. 31 
1984 


99,900 
1,700 
3,100 

616,000 
7,600 
150,000 


238,900 


(81,300) 1,970,000 


45,340 (1,414) 
79,903 (1,796) 


184,809 (1,740) 
79,084 (1,052) 


56 


(43,173) 
17,225 


43,982 
78,107 


139,896 
95;257 


The reserve and production quantities listed for the associated companies of Cominco 


represent the full amounts and not Cominco’s share. The reserve and production 


quantities for the Tilden Mine represent Algoma’s share only. 

The reserve and production quantities included above for Cominco are stated in tons 
of ore, while the quantities for Algoma are stated in product tons of sinter (48% iron) and 
pellets (65% iron) at the Wawa and Tilden Mines respectively. The reserve and production 
quantities noted for Fording Coal, and Algoma’s Cannelton Mines, are stated in short tons 
of cleaned coal. 

Fording currently receives only a royalty from the production of its thermal coal 


reserves. 


Total expenditures on exploration for minerals in the year 1984 amounted to $42,000,000. 


Reporting the Effects of 
Changing Prices (Unaudited) continued 


Mineral Content of 


Reserves and 
Production 


Cominco Ltd. 


Sullivan, Pine Point, Polaris, 


Black Angel and 
Magmont Mines 


Buckhorn Mine 


Con-Rycon Mine 


Valley Mine 


Warm Springs Mine 


Vade Mine 


Minerals Contained in Reserves 


December 31 


Production During Year 
(tons are short tons) 


1984 1983 
Lead 4.0% 4.1% 380,800 tons (concentrate) 
Zinc 7.6% 7.6% 833,400 tons (concentrate) 
Silver (Sullivan and iP teva 1 02. 
Black Angel only) per ton per ton 
Gold 0.04 oz. 0.04 oz. 5100 oz 
per ton per ton 
Gold 0.42 oz. 0.44 oz. 89,100 oz. 
per ton per ton 
Copper 0.47% 0.475% 41,700 tons (contained 
metal) 
P50, 30.0% 30.0% 210,000 tons (phosphate 
rock) 
K,O 25316 y doh 1,361,100 tons (concentrate) 
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Supplementary Data 


1984 Quarterly Financial Information (unaudited) 


(in thousands) For the Three Months ended March 31 June 30 September 30 December 31 
Oil and Gas Gross operating revenue $270,939 © $251,053, $244:6435 52088775 
Expenses including income 
and revenue taxes 193,865 179,864 178,541 203,059 
77,074 71,189 66,102 85,664 
Interest of outside shareholders 9,958 9,198 8,540 11,068 
Net income 67a 6 61,991 57,562 74,596 
Mines and Minerals Gross operating revenue 460,040 eye Rite 471,938 445,426 
Expenses including income taxes 453,563 503,446 461,501 446,148 
6,477 Davo @Mieys (722) 
Interest of outside shareholders 4,185 11,643 72074, 309 
Net income 2-292 12,088 3;250 (1,031) 
Forest Products Sales and operating revenue 509,624 551,568! 995/75.056mee 503.065 
Expenses including income taxes 539,109 Do771 26 575,848 B23 15 
(29,485) (6,158) (792) 34,368 
Interest of outside shareholders (3,452) 146 141 10,883 
Net income (26,033) (6,304) (933) 23,485 
Iron and Steel Sales and operating revenue 136,527 802,891 725.018 753,196 
Expenses including income taxes STOW AST _ 797,780 TAR Sa eT? 
(14,904) lla (19,329) (16,781) 
Interest of outside shareholders De o34) 97.870 - (2032) __ (6,065) 
Net income (13,270) (2,759) (12,297) (10,716) 
Real Estate Gross rentals and other income 66,274 66,273 JA QS 13,145 
Expenses including income taxes 61,986 56,232" 760 Cosmo I> 
4,288 8,041 1LO‘615 4,832 
Interest of outside shareholders he OAS mies SOU 111 162 
Net income 4,204 7,945 10,504 4,670 
Agriproducts Gross operating revenue 290,759 3311021 288,222 348,656 
Expenses including income taxes m2B5,124 326,921 282,020 30,455 
5035 4,100 5,596 18,201 
Interest of outside shareholders 558 587 755 784 
Net income 50.77 35 13 4,841 17,417 
Other Businesses Gross operating revenue 2251783 Freya Aba 22,090 25,866 
Expenses including income taxes 320;495 Be20916 + 20/460 pee 2,208 
Net income 1,683 2,193 12650 3,658 
Financial Gross operating revenue 35,261 38,364 39,234 40,087 
Expenses including income taxes 182407 eels __ 36,081 me, 05 
Net income 2,794 2,845 ajqhas' 1,982 
Net Income S 143.6630 566 11512 5 607.090 mmo ina 061 
Earnings per 
Common Share Net Income 28¢ 536 42¢ TEE 


Income in the fourth quarter of 1984 included tax related benefits arising from reorganizations 
in the forest products sector and from the elimination of a deferred tax balance in a U.S. 
agriproducts subsidiary owing to changes in U.S. tax laws. 
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1983 Quarterly Financial Information (unaudited) 


Oil and Gas 


Mines and Minerals 


(in thousands) 


For the Three Months ended 


Gross operating revenue 
Expenses including income 
and revenue taxes 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Forest Products 


Iron and Steel 


Real Estate 


Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Agriproducts 


Gross rentals and other income 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Other Businesses 


Financial 


Net Income 


Earnings per 
Common Share 


Gross operating revenue 
Expenses including income taxes 


Net income 


Gross operating revenue 
Expenses including income taxes 


Net income 


Income before extraordinary item 


Extraordinary item 


Income before extraordinary item 
Net income 


March 31 June 30 September 30 December 31 
S2266026 $207,823 $200,215  S249,747 
160,419 154,334 146,579 181,964 
66,183 53,489 53,636 67,783 
8,551 6,911 6,929 8,758 
57,632 46,578 46,707 59,025 
339,216 479,951 334,210 458,171 
356,443 485,254 352,719 455,393 
(17,227) (5,303) (18,509) 2,778 
(8,172) (1,149) (6,116) 2,659 
(9,055) (4,154) (12,393) 119 
400,333 462,761 480,542 488,541 
para Wn OS 5 fae O 002,508 9 02,705 
(4 1eQZ0) pe (31,287) ».. (22,039). (211.62) 
__ (5,689) (3.977) (3,845) (3,235) 
(35,381) %) (27/3110) .9a5 (4,8)494) 1672(4,73927) 
529,554 607,259 634,150 683,642 
560,571 646,243 679,944 _ 733,081 
(31,017) (38,984) (45,794) (49,439) 
__ (9,994) _ (16,198) (20,254) _ (25,362) 
(21,023) (22,786) (25,540) (24,077) 
66,636 62,544 T2355 72,570 
_ 57,568 58370 65,588 __ 66,346 
9,068 4,174 6,745 6,224 
000.2 82 96 101 nist 71 
8,986 4,078 6,644 6,153 
244,157 293,716 324,380 367,098 
241,696 288,970 317,352 _ 358,184 
2,461 4,746 7,028 8,914 
ere 504 Sh Ee GREAT! 
1,878 4,242 6,379 8,103 
70,976 SisL5D 100,303 63,876 
72,215 _ 83,288 __ 90,034 __ 62,091 
(1,239) 4,467 10,269 oS 
34,587 35,642 35,249 36,770 
32,297 34,015 SEF 2i9) __ 33,480 
2,290 1,627 1,693 3,290 
4,088 6,742 15,565 36,471 

* aa 31,435 

S$ 4,088) $....0,/42 8-9215,505", 19..0/,900 
36 4¢ 10¢ 24¢ 

3¢ 4¢ 10¢ 44¢ 
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Five-Year Summary 


(Figures in thousands, except amounts per share) 


Revenues 


Consolidated income 
Oil and gas 
Mines and minerals 
Forest products 
lron and steel 
Real estate 
Agriproducts 
Other businesses 
Financial 


Income before extraordinary item 


Extraordinary item 
Net Income 


Total assets 


Total long term debt 

Outside shareholders’ interest 
in subsidiary companies 

Shareholders’ equity 


Total capitalization 


Dividends 
Preferred Shares 
Common Shares 

Number of Shares Outstanding 
Common- actual 

— average 

Preferred—actual 

Per Common Share 
Income before 

extraordinary item 

Net income 
Dividends—paid quarterly 
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1984 
$ 9,856,057 


$ 261,265 
16,579 
(9,785) 
(39,042) 
27,323 
30,848 
9,164 
10,774 


307,126 


$ 307,126 


$12,357,397 
$ 3,983,039 


1,731,068 
3,278,558 


$ 8,992,665 


$ 3,666 
$ 123,430 
154,506 
154,262 

5,000 


1.96 
1.96 
$ 0.80 


i 


1983 
S$ 8,652,239 


S 209,942 
(25,483) 
(98,812) 
(93,426) 

25,861 
20,602 
15,282 

8,900 


62,866 


31,435 


$ 94,301 


$11,933,895 
$ 4,147,494 


1,615;12351 
2,965,827 


S$ 8,728,442 


123,007 


4 


153,941 
lisse736 
Nil 


0.41 
0.61 
$ 0.80 


4 + 


1982 
S 8,494,663 


S 200,864 
(13,198) 
(97,344) 
(25,717) 
26,212 
16,620 
15,268 
27,439 


150,144 


S 150,144 


$12,017,478 
$ 4,137,928 


155393590 
2,984,282 


$ 8,661,800 


138,377 


4 


153,474 
142,990 
Nil 


1.05 
OS, 
$ 0.96 


4 


1981 1980 

S 8,558,759 $6,659,250 
S$ 177,414 S P21.01G2 
37,662 98,638 
16,227 45,569 
93,586 61,206 
24,027 20,991 
19,9368 9,674 
16,866 11,802 
18,880 Se} Lisle) 
404,600 491,257 

$ 404,600 $491,257 
$11,241,120 $8,496,146 
S$ 3,456,949 S2O27- 1413 
1,508,794 14377,025 
2,760,662 2,498,562 

S$ 7,726,405 $5,903,300 
Sauk Fay $ 22 
Selo veow Soo 7 3 
141,356 140,661 
140,972 135,335 

Nil Nil 

S 2.87 $ 5.603 
$ 2.87 $ 3.63 
5 At = 1.005 


Directors 


M. Norman Anderson, 
Chairman and Chief Executive 
Officer, 
Cominco Ltd., Vancouver 
F. S. Burbidge,* 
Chairman and Chief Executive 
Officer, 
Canadian Pacific Limited, Montreal 
Robert W. Campbell,* 
Chairman and Chief Executive 
Officer, 
Canadian Pacific Enterprises 
Limited, Calgary 
Paul Desmarais, O.C.,* 
Chairman and Chief Executive 
Officer, 
Power Corporation of Canada, 
Montreal 
S. E. Eagles,* 
President, 
Canadian Pacific Enterprises 
Limited, Calgary 
Thomas M. Galt, 
Chairman and Chief Executive 
Officer, 
Sun Life Assurance Company 
of Canada, Toronto 


Officers 


Robert W. Campbell, 
Chairman 
and Chief Executive Officer, 
Calgary 

S. E. Eagles, 
President, 
Calgary 


Directorate 


C. Merv Leitch, Q.C., 
Partner, 
Macleod Dixon, Calgary 
John Macnamara, 
Chairman and Chief Executive 
Officer, 
The Algoma Steel Corporation, 
Limited, Sault Ste. Marie 
Angus A. MacNaughton, + 
President and Chief Executive 
Officer, 
Genstar Corporation, San Francisco 
W. Earle McLaughlin,*+ 
Corporate Director, 
Montreal 
Paul A. Nepveu, 
Corporate Director, 
Montreal 
The Hon. John L. Nichol, O.C., 
President, 
Springfield Investment Co. Ltd., 
Vancouver 


L. T. Beare, 
Vice-President and General 
Counsel, Calgary 

J. F. Hankinson, 
Vice-President Finance and 
Accounting, Calgary 

G. S. MacLean, 
Vice-President Administration 
and Secretary, Calgary 


Paul L. Pare, O.C.,* 
Chairman and Chief Executive 
Officer, 
Imasco Limited, Montreal 
Neil F. Phillips, Q.C.,+ 
Partner, 
Phillips & Vineberg, Montreal 
C. Douglas Reekie,*+ 
President and Chief Executive 
Officer, 
CAE Industries Ltd., Toronto 
R. D. Southern, 
Deputy Chairman and 
Chief Executive Officer, 
ATCO Ltd., Calgary 
William W. Stinson, 
President, 
Canadian Pacific Limited, 
Montreal 
Ray D. Wolfe, C.M.,* 
Chairman and Chief Executive 
Officer, 
The Oshawa Group Limited, 
Toronto 


*Member of Executive Committee 
t+Member of Audit Committee 


R. A. Norris, 
Comptroller, Calgary 
B. J. Zafirian, 
Treasurer, Toronto 


The Directors desire to record their sincere appreciation for the distinctive leadership and 
direction given by the Honourable lan D. Sinclair, O.C., Q.C. to the affairs of the 
Corporation since its incorporation in 1962. Senator Sinclair served as an Officer and a 
Director of the Corporation from its foundation until his retirement at the Annual Meeting 


in 1984. 


On April 27, 1984, Mr. Paul Desmarais, O.C., was elected as a director of the Corporation 
to fill the vacancy created by Senator Sinclair's retirement. 
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Principal Subsidiary Companies 


*PanCanadian Petroleum Limited 
Bartlett B. Rombough, President 
PanCanadian Plaza 
P.O. Box 2850 
Calgary, Alberta 
T2P 285 

*Cominco Ltd. 
M. N. Anderson, Chairman 
200 Granville Square 
Vancouver, British Columbia 
V6C 2R2 

Fording Coal Limited 

J. H. Morrish, President 
Natural Resources Building 
205-9th Avenue S.E. 
Calgary, Alberta 
T2G OR4 

*Steep Rock Resources Inc. 
P. M. Nixon, Chairman 
40 University Avenue 
Toronto, Ontario 
M5J 2G5 

CIP Inc. 

C. S. Flenniken, Chairman 
1155 Metcalfe Street 
1416 Sun Life Building 
Montreal, Quebec 

H3B 2x1 
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*Great Lakes Forest Products Limited Canadian Pacific Enterprises (U.S.) Inc. 


C. J. Carter, Chairman and Cc. D. Amond, President 
President Suite 1550, One Lincoln Center 
P.O. Box 430 Syracuse, New York 13221 
Thunder Bay, Ontario U.S.A. 
P7C 4W3 Syracuse China Corporation 
*The Algoma Steel Corporation, C. S. Goodman, President 
Limited 2900 Court Street 
John Macnamara, Chairman P.O. Box 4820 
503 Queen Street East Syracuse, New York 13221 
Sault Ste. Marie, Ontario U.S.A. 
P6A 5P2 Processed Minerals Incorporated 
*AMCA International Limited J. David, Chairman 
K. S. Barclay, Chairman and President 1800 Carey Blvd. 
200 Ronson Drive, Suite 607 P.O. Box 459 
Rexdale, Ontario Hutchinson, Kansas 67501 
MSW 5Z9 U.S.A. 
*Marathon Realty Company Limited *Canadian Pacific Securities Limited 
D. King, President J. F. Hankinson, Chairman 
Suite 1100, University Place Suite 800, University Place 
123 Front Street West 123 Front Street West 
Toronto, Ontario Toronto, Ontario 
M5J 2M2 M5] 2M2 
*Maple Leaf Mills Limited Chateau Insurance Company 
R. S. DeMone, President R. J. McCormick, President 
P.O. Box 710 Suite 2900 
Station “K” 2300 Yonge Street 
Toronto, Ontario Toronto, Ontario 
M4P 2X5 M4P 2X3 


*A copy of the 1984 annual report of this 
company can be obtained by writing to its Secretary 
at the address above. 


Common Share Market Prices 


Montreal and Toronto Stock Exchanges New York Stock Exchange 
1984 1983 1984 1983 
High Low High Low High Low High Low 
First Quarter $25% $20% $22% S$17% U.S. $20% U.S. $1636 U.S. $183%% U.S.$14% 
Second Quarter 23% #19 See. 2 17% 15 205 17% 
Third Quarter 24% 185 25% 20% 18% 14% 20% 17% 
Fourth Quarter 25% 22% 24% 20% 19% 16% 19%) 16% 
Year 25%2 18% 25% 17% 20% 14% 20% 14% 


Common Share Listings 


Canada—Alberta, Montreal, Toronto and Vancouver Stock Exchanges 
United States—New York Stock Exchange 
Europe—London, England and Amsterdam, The Netherlands 


Transfer Agents and Registrars 


Montreal Trust Company, Calgary, Montreal, Toronto, Winnipeg, Regina and Vancouver. 
Morgan Guaranty Trust Company of New York, New York, New York. 
The Royal Trust Company, London, England. 


Common Share Holdings December 31, 1984 


Common shares outstanding 154,505,743, of which 107,941,718 were owned by Canadian 
Pacific Limited and the remainder by 29,167 shareholders, of whom 96.4% were Canadian 
registrants. 


Form 10-K 
A copy of the Corporation's Form 10-K filed with the Securities and Exchange Commission 
will be provided without charge on written application to the Vice-President Administration 
and Secretary, at the Corporation's Registered Office. 

Registered Office 


Suite 2300, One Palliser Square, 
125 - 9th Avenue S.E., Calgary, 
Alberta, Canada T2G OP6 
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Geographic Distribution of Net Property Investment 


At December 31, 1984 


Properties at Cost, Percent 

less Depreciation re) 

(millions) Tota 

Canada Atlantic Provinces S$ 274 4 
Quebec 796 Tz 

Ontario 24145 2E 

Manitoba and Saskatchewan 222 B 

Alberta 1,692 21 

B.C. 1,396 17 

N.W.T., Yukon and Offshore 347 —=4 

6,842 85 

Outside Canada United States 1,101 14 
Other 83 “i 

1,184 15 

Total $8,026 10C 
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Version francaise 


Si vous désirez vous procurer la version francaise du présent rapport, veuillez vous 
adresser au vice-président, Administration et secrétaire, Les Entreprises Canadien Pacifique 
Limitée, Suite 2300, 125 - 9th Avenue S.E., Calgary, Alberta T2G OP6. 


Canadian 
Pacific 
Enterprises 
Limited 
rw 


on, a 
77 
y Fv 


Suite 2300, One Palliser Square, 
125 - 9th Avenue S.E., 

Calgary, Alberta 

T2G OP6 


Intentionally left blank 
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Canadian Pacific Enterprises Limited 


Proxy Statement March 1, 1985 


, a 
CanadianRacificEnterprisesLimited 
7 
wae a 


> 
oe 
¥- 


Notice of Annual Meeting of Shareholders 


NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of 
Canadian Pacific Enterprises Limited will be held in The Palliser Hotel, Calgary, 
Alberta, on Friday, April 26, 1985, at 11:00 a.m. (Calgary time), for the following 
purposes: 


(a) to receive the Report of the Directors, accompanying Consolidated 
Financial Statements and Report of the Auditors thereon, for the year 
ended December 31, 1984; 


(b) to elect directors; 


(c) to appoint the auditors and to authorize the Board of Directors to fix their 
remuneration; 


(d) to transact such other business as may properly come before the 
meeting. 


The Board of Directors has, by resolution, fixed the time before which proxies 
to be used at the Annual Meeting of Shareholders or any adjournment thereof 
must be deposited at Calgary, Alberta, Canada, with the Corporation or the 
Montreal Trust Company as Agent for the Corporation, at twenty-four hours, 
excluding Saturdays and holidays, preceding the Annual Meeting or any adjourn- 
ment thereof. 


BY ORDER OF THE BOARD OF DIRECTORS, 


G. S. MacLean, 
Vice-President Administration 
and Secretary. 


Calgary, Alberta, Canada, March 1, 1985. 


NOTE: 


If you are unable to attend the meeting in person, please complete and return 
the enclosed form of proxy. 
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Registered Office: Suite 2300, One Palliser Square, 
125 - 9th Avenue S.E., Calgary, Alberta, Canada T2G OP6 


Proxy Statement for Annual Meeting of Shareholders, Friday, April 26, 1985 


Approximate Date Proxy Material First Sent to Shareholders: March 21, 1985 


Solicitation of Proxies 


This Proxy Statement is furnished in connection with the solicitation by the management of 
Canadian Pacific Enterprises Limited of proxies for use at the Annual Meeting of Shareholders of 
the Corporation to be held at the time and place and for the purposes set forth in the foregoing 
notice of meeting or any adjournment thereof. The total cost of solicitation will be borne by the 
Corporation. 


Appointment of Proxyholders and Revocation of Proxies 


At all meetings of shareholders of the Corporation every shareholder is entitled to one vote for each 
common share then held and such vote may be given in person or by proxy whether or not the proxy- 
holder appointed by such proxy is a shareholder. 


A shareholder giving a proxy has the right under subsection 142(4) of the Canada Business Corpora- 
tions Act to revoke the proxy (1) by instrument in writing executed by the shareholder or by the share- 
holder’s attorney authorized in writing and deposited either at the registered office of the Corporation at 
any time up to and including the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or with the chairman of the meeting on the day of the meeting, 
or any adjournment thereof or (2) in any other manner permitted by law. 


Voting Securities and Principal Holders Thereof 


On March 1, 1985, there were 154,655,015 Common Shares outstanding, each carrying one vote. The 
Corporation has fixed the close of business on Friday, March 15, 1985, as the record date for the purpose 
of determining shareholders entitled to receive notice of the meeting but, in accordance with the Canada 
Business Corporations Act, subsection 129(2), the failure of any shareholder of the Corporation to receive 
a notice of a meeting of shareholders of the Corporation does not deprive the shareholder of a vote at the 
meeting. In accordance with subsection 132(2) of the Canada Business Corporations Act, if a person has 
acquired shares after the record date, that person is entitled to vote those shares at the meeting upon 
producing properly endorsed share certificates, or otherwise establishing share ownership, and demand- 
ing the inclusion of his/her name in the list of shareholders not later than 10 days before the date 
of the meeting. 


Voting Securities and Principal Holders Thereof (continued) 


As of March 1, 1985, Canadian Pacific Limited (CPL) was the only person who was known to the 
Corporation to be the beneficial owner of more than 5% of any class of its voting securities. Information 
concerning such beneficial ownership by CPL is set forth in the following table: 


Name and Address of Amount and Nature of Percent 
Title of Class Beneficial Owner Beneficial Ownership of Class 
Common Shares Canadian Pacific Limited 107,941,718 shares. 

910 Peel Street Sole voting and investment 69.80 

Montreal, Canada H3C 3E4 power 


CPL is engaged in various transportation activities including the operation, primarily in Canada, of CP 
Rail. CP Rail is a significant customer of The Algoma Steel Corporation, Limited (Algoma), a 61.2% owned 
subsidiary of the Corporation, and purchased, at published prices, $42,000,000 of rail and other steel 
products in 1984. CPL owns significant real estate not used for transportation purposes, the substantial part 
of which is managed by Marathon Realty Company Limited (Marathon), a wholly-owned subsidiary of the 
Corporation. Marathon also provides real estate tax services for all of CPL’s real estate. Such management 
and tax services are provided pursuant to an agreement under which CPL paid Marathon $2,600,000 in 
1984. Other transactions between CPL and the Corporation's subsidiaries represent transportation and 
communications services rendered under published tariffs (e.g., the shipping of goods by the Corporation's 
subsidiaries on CP Rail), or are insignificant. In addition, the Corporation and CPL provide each other with 
certain corporate staff services at cost. 


Except for the shares deemed to be beneficially owned by Mr. Paul Desmarais, O.C. (see footnote (1) on 
page 8), the directors and officers of the Corporation as a group as of March 1, 1985, were the beneficial 
owners of less than 0.05% of the common shares of the Corporation or of any class of equity securities 
of CPL (excluding directors’ qualifying shares) and were the beneficial owners of less than 0.50% of any 
class of equity securities of any subsidiary of the Corporation. 


Voting Shares as Specified 


Shares represented by properly executed proxies in favour of the persons designated in the printed 
portion of the enclosed form of proxy will be voted or withheld from voting on any ballot that may be called 
for and, where the shareholder specifies a choice with respect to any matter to be acted upon, such shares 
will be voted in accordance with any specification so made. IN THE ABSENCE OF SUCH SPECIFICATION, 
SUCH SHARES WILL BE VOTED FOR THE ELECTION OF DIRECTORS, THE APPOINTMENT OF 
AUDITORS AND THE GRANTING OF AUTHORITY TO THE BOARD OF DIRECTORS TO FIX THE 
AUDITORS’ REMUNERATION. 


Exercise of Discretion by Proxyholders 


The enclosed form of proxy confers discretionary authority upon the persons named therein with 
respect to amendments or variations to matters identified in the notice of meeting and with respect to other 
matters which may properly come before the meeting. At the date of this Proxy Statement, the management 
of the Corporation knows of no such amendments, variations or other matters to come before the meeting. 


Election of Directors 


The Board of Directors consists of 18 directors. Each director elected will hold office until the next 
Annual Meeting of Shareholders and until his successor is duly elected. The persons listed below, except 
Mr. Claude Pratte, O.C., who is not now a director, will retire as directors at the forthcoming Annual Meeting 
of Shareholders on April 26, 1985, and they are eligible and will be nominated for re-election as directors. 
The management does not contemplate that any of the nominees will be unable to serve as directors but, 
if that should occur for any reason prior to the meeting, the persons named in the enclosed form of proxy 
reserve the right to vote for another nominee in their discretion. Information as of March 1, 1985, as to the 
18 nominees is as follows: 


Election of Directors (continued) 


Name of nominee, 
age, and offices held in 
the Corporation 


(For committee 
memberships and 
meeting attendance, 
see footnotes page 7) 


Major offices held in 
significant affiliates 


Director 
since 


Principal occupation or 
employment 


M. Norman Anderson, 
54 


F. S. Burbidge, 66 
OO 


Robert W. Campbell, 62 
Chairman and 
Chief Executive Officer 


© ®@ 


Chairman and Chief 
Executive Officer and 
Director—Cominco Ltd. 


Chairman and 

Chief Executive Officer 
and Director— 
Canadian Pacific 
Limited; Director— 
AMCA International 
Limited, Cominco Ltd., 
Marathon Realty 
Company Limited, 
PanCanadian Petroleum 
Limited and Soo Line 
Corporation 


Chairman of the Board 
and Director — 
PanCanadian Petroleum 
Limited; Director — 
The Algoma Steel 
Corporation, Limited, 
AMCA International 
Limited, Canadian 
Pacific Limited, 
Cominco Ltd. and 
Great Lakes Forest 
Products Limited 


Chairman and Chief 1980 
Executive Officer, 

Cominco Ltd., 

Vancouver, a Subsidiary 
company, engaged in 

mining, metals, chemicals 

and fertilizers. 


Chairman and 1972 
Chief Executive 

Officer, Canadian 

Pacific Limited, 

Montreal, the parent 


company. 


Chairman and Chief 
Executive Officer, 
Canadian Pacific 
Enterprises Limited, 
Calgary. 


1973 


Number of shares of the 
Corporation, its subsidiaries 
and/or Canadian Pacific 
Limited beneficially owned 
or over which control or 
direction is exercised 


1,000 Common Shares 
C.P. Enterprises Limited 
17,961 Common Shares 
Cominco Ltd. 
(includes 3,447 shares 
held by a trustee 
pursuant to the Stock 
Savings and Purchase 
Plan and the Retirement 
Income Savings Plan 
of Cominco Ltd.) 
1,000 Ordinary Shares 
C.P. Limited 


4,783 Common Shares 
C.P. Enterprises Limited 
500 Common Shares 
AMCA International 
Limited 

630 Common Shares 
Cominco Ltd. 

400 Common Shares 
PanCanadian Petroleum 
Limited 

6,665 Ordinary Shares 
C.P. Limited 


505 Common Shares 
C.P. Enterprises Limited 
101 Common Shares 
The Algoma Steel 
Corporation, Limited 
250 Common Shares 
AMCA International 
Limited 

330 Common Shares 
Cominco Ltd. 

100 Common Shares 
Great Lakes Forest 
Products Limited 
13,760 Common Shares 
PanCanadian Petroleum 
Limited 

2,000 Ordinary Shares 
C.P. Limited 


Certain other 
directorships and 
relationships required 
to be reported by the 
U.S. Securities and 
Exchange Commission 


(See footnotes page 7) 


Director of 
Gulf Canada Limited 


Director of 

Canadian Pacific 
Limited 

Soo Line 
Corporation 

2] AMCA International 
Limited 


Director of 

Canadian Pacific 
Limited 

AMCA International 
Limited 

0) Westinghouse 
Electric 
Corporation 


i Election of Directors (continued) 


Name of nominee, 
age, and offices held in 
@ the Corporation 


Major offices held in 
significant affiliates 


(For committee 
memberships and 
meeting attendance, see 
footnotes page 7) 


Director —Canadian 
Pacific Limited 


Paul Desmarais, O.C., 


iS. E. Eagles, 55 
President 


Chairman and 
Director— Marathon 
Realty Company Limited; 
Director—AMCA 
International Limited, 
The Algoma Steel 
Corporation, Limited, 
CIP Inc., Cominco Ltd., 
Maple Leaf Mills 
Limited and 
PanCanadian Petroleum 
Limited 


homas M. Galt, 63 Nil 


. Merv Leitch, Q.C., 59 Nil 


Principal occupation or 


employment 


Chairman and Chief 
Executive Officer, 
Power Corporation of 
Canada, Montreal, 


a holding and manage- 


ment corporation. 


President, Canadian 
Pacific Enterprises 
Limited, Calgary. 


Chairman and Chief 
Executive Officer, Sun 


Life Assurance Company 


of Canada, Toronto. 


Partner, Law Firm of 
Macleod Dixon, 
Calgary. 


Director 
since 


1984 


1983 


1980 


1983 


Number of shares of the Certain other 
Corporation, its subsidiaries directorships and 
and/or Canadian Pacific relationships required 
Limited beneficially owned to be reported by the 
or over which control or U.S. Securities and 
direction is exercised Exchange Commission 


(See footnotes page 7) 


1,000 Common Shares Director of 
C.P. Enterprises Limited Canadian Pacific 
2,000 Ordinary Shares Limited 


C.P. Limited 
(For list of holdings deemed 
to be beneficially owned by 
Mr. Desmarais, see footnote 
(1) page 8) 


The Seagram 
Company Ltd. 


2,000 Common Shares 
C.P. Enterprises Limited 
101 Common Shares 

The Algoma Steel 
Corporation, Limited 

100 Common Shares 
AMCA International 
Limited 

4,000 $2.00 Tax Deferred 
Exchangeable Pfd. Shares 
Series A, Cominco Ltd. 
2,400 Common Shares 
PanCanadian Petroleum 
Limited 


Director of 

AMCA International 
Limited 

0] Maple Leaf Mills 
Limited 


1,126 Common Shares Nil 
C.P. Enterprises Limited 

1,000 Ordinary Shares 

C.P. Limited 


Director of 

C] Chieftain 
Development Co. 
Ltd. 


100 Common Shares 
C.P. Enterprises Limited 


Election of Directors (continued) 


Name of nominee, 
age, and offices held in 
the Corporation 


(For committee 
memberships and 
meeting attendance, see 
footnotes page 7) 


John Macnamara, 59 


Angus A. MacNaughton, 
5S 
® 


Earle 


W. McLaughlin, 69 
O@OO®@ 


Paul A. Nepveu, 68 


Major offices held in 
significant affiliates 


Chairman and Chief 
Executive Officer and 
Director—The Algoma 
Steel Corporation, 
Limited; Director — 
AMCA International 
Limited 


Director—The 
Algoma Steel 
Corporation, Limited 
and Canadian 
Pacific Limited 


Director—The Algoma 
Steel Corporation, 
Limited, CIP Inc. and 
Cominco Ltd. 


Principal occupation or 


employment since 


Chairman and Chief 
Executive Officer, The 
Algoma Steel 
Corporation, Limited, 
Sault Ste. Marie, a 
subsidiary company, a 
fully integrated iron and 
steel production company. 


1975 


President and Chief 
Executive Officer, 
Genstar Corporation, 
San Francisco, 
engaged in diversified 
industrial operations. 


1975 


Corporate Director, 1979 


Montreal. 


Corporate Director, 1979 


Montreal. 


Director 


Number of shares of the 
Corporation, its subsidiaries 
and/or Canadian Pacific 
Limited beneficially owned 
or over which control or 
direction is exercised 


486 Common Shares 
C.P. Enterprises Limited 
1,046 Common Shares 
The Algoma Steel 
Corporation, Limited 
2,000 $2.00 Cumulative 
Redeemable Convertible 
Class B Preference 
Shares Series 1 

The Algoma Steel 
Corporation, Limited 
100 Common Shares 
AMCA International Limited 


2,000 Common Shares 
C.P. Enterprises Limited 
12,000 Common Shares 
PanCanadian Petroleum 
Limited 


19,864 Common Shares 
C.P. Enterprises Limited 
245 Common Shares 

The Algoma Steel 
Corporation, Limited 
1,000 $2.00 Cumulative 
Redeemable Convertible 
Class B Preference Shares 
Series 1 The Algoma Steel 
Corporation, Limited 

500 Common Shares 
AMCA International Limited 
5,000 Ordinary Shares 
C.P. Limited 


2,019 Common Shares 
C.P. Enterprises Limited 
122 Common Shares 
The Algoma Steel 
Corporation, Limited 
330 Common Shares 
Cominco Ltd. 

500 $2.00 Tax Deferred 
Exchangeable Pfd. Shares 
Series A, Cominco Ltd. 
125 Common Shares 
Great Lakes Forest 
Products Limited 

400 Common Shares 
PanCanadian Petroleum 
Limited 

250 Ordinary Shares 
C.P. Limited 


Certain other 
directorships and 
relationships required 
to be reported by the 
U.S. Securities and 
Exchange Commission 


(See footnotes page 7) 


Director of 
2] AMCA International 
Limited 


Director of 
0] Genstar Corporation 


Director of 

2] Canadian Pacific 
Limited 

General Motors 
Corporation 

Genstar Corporation 

Nabisco Brands, 
Inc. 


Election of Directors (continued) 


Major offices held in 
significant affiliates 


Name of nominee, 
age, and offices held in 
the Corporation 


(For committee 
memberships and 
meeting attendance, see 
footnotes page 7) 


The Hon. John L. Nichol, Nil 
©:C 7161 


Paul L. Pare, O.C., 62 Director—Canadian 


‘OXOKO) Pacific Limited and 
CIP Inc. 

Claude Pratte,O.C.,60 Director— 
Canadian Pacific Limited 
and CIP Inc. 

C. Douglas Reekie, 60  Director— 


@ © @ AMCA International 
Limited and Marathon 
Realty Company Limited 
R. D. Southern, 54 Nil 


Principal occupation or 
employment 


President of a private 
investment company, 
Vancouver. 


Chairman and Chief 
Executive Officer, 
Imasco Limited, 
Montreal, a parent 
operating company with 
tobacco, food services, 
and retail divisions. 


Partner, Law Firm of 
Stein, Monast, 
Pratte & Marseille, 
Quebec. 


President and Chief 
Executive Officer, CAE 
Industries Ltd., Toronto, 
a holding and 
management company. 


Deputy Chairman and 
Chief Executive Officer, 
ATCO Ltd., Calgary, a 
holding company for a 
worldwide group of 
companies engaged 
primarily in energy and 
resource-related 
industries. 


Director 
since 


1981 


1974 


1979 


1974 


Number of shares of the 


Certain other 


Corporation, its subsidiaries directorships and 


and/or Canadian Pacific 


Limited beneficially owned 
or over which control or 


direction is exercised 


1,500 Ordinary Shares 
C.P. Limited 


4,000 Common Shares 
C.P. Enterprises Limited 
2,000 Ordinary Shares 
C.P. Limited 


110,000 Common Shares 


C.P. Enterprises Limited 
323 Common Shares 
The Algoma Steel 
Corporation, Limited 
330 Common Shares 


AMCA International Limited 


13,167 Ordinary Shares 
C.P. Limited 


1,383 Common Shares 
C.P. Enterprises Limited 


2,000 $2.00 Tax Deferred 
Exchangeable Pfd. Shares 


Series A, Cominco Ltd. 
1,500 Common Shares 


PanCanadian Petroleum 


Limited 
2,000 Ordinary Shares 
C.P. Limited 


9,000 Common Shares 
C.P. Enterprises Limited 


(includes 7,000 shares 


owned by Sentgraf 


Enterprises Ltd. in which 
Mr. Southern owns 60% 


of the equity shares) 


relationships required 
to be reported by the 
U.S. Securities and 
Exchange Commission 


(See footnotes page 7) 


Director of 

2] Alcan Aluminium 
Limited 

2) Aluminum 
Company 
of Canada, Ltd. 

2] Placer Development 
Limited 


Director of 

G] Canadian Pacific 
Limited 

Canadian Fund Inc. 


Director of 
Canadian Pacific 
Limited 


Director of 
AMCA International 
Limited 


Nil 


Election of Directors (continued) 


Name of nominee, Major offices held in Principal occupation or Director Number of shares of the Certain other 
age, and offices held in _ significant affiliates employment since Corporation, its subsidiaries directorships and 
the Corporation and/or Canadian Pacific relationships required 
Limited beneficially owned to be reported by the 
(For committee or over which control or U.S. Securities and 
memberships and direction is exercised Exchange Commission 
meeting attendance, see 
footnotes below) (See footnotes below) 
William W. Stinson, 51. ~—- President and Director President, Canadian 1982 837 Common Shares Director of 
—Canadian Pacific Pacific Limited, C.P. Enterprises Limited Canadian Pacific 
Limited; Director — Montreal, the parent 300 Common Shares Limited 
Cominco Ltd., company. Cominco Ltd. Soo Line 
Great Lakes Forest 100 Common Shares Corporation 
Products Limited, Great Lakes Forest 
Marathon Realty Products Limited 
Company Limited, 100 Common Shares 
PanCanadian Petroleum PanCanadian Petroleum 
Limited and Soo Line Limited 
Corporation 3,630 Ordinary Shares 
C.P. Limited 
Ray D. Wolfe, C.M.,67 Director—Canadian Chairman and Chief 1982 10,000 Common Shares Director of 
@ © Pacific Limited Executive Officer, C.P. Enterprises Limited The Bank of 
The Oshawa Group 7,911 Ordinary Shares Nova Scotia 
Limited, Toronto, C.P. Limited Canadian Pacific 
engaged in the (includes 1,500 shares Limited 
merchandising of food, owned by a Canadian 
non-food and drugs. registered charitable 
foundation of which 
Mr. Wolfe is a director, 
as to which he disclaims 
beneficial ownership) 
Footnotes All directors have been associated Energy and Natural Resources, 
Committee Committee Number with the company or firm shown Government of Alberta since 
members of during the past 5 years except March, 1979 until his resignation 
are identified meetings Mr. Robert W. Campbell, who in November, 1982 and, prior 
in the first in 1984 became Vice-Chairman of the thereto, was Provincial Treasurer, 
column as Corporation on February 5, 1982, Government of Alberta from April, 
follows Vice-Chairman and Chief 1975; Mr. W. Earle McLaughlin, 
Executive Officer on April 29, who was Chairman of the Board 
1982 and Chairman and Chief from January, 1979 to September, 
® Executive 7 Executive Officer on April 27, 1980 and, prior thereto, was 
O) Audit 2 1984 and, for more than 5 years Chairman and Chief Executive 
@ Nominating (@) prior thereto, was Chairman and Officer of a Canadian chartered 
O) Compensation 2 Chief Executive Officer of bank; and Mr. Paul A. Nepveu 


The Board of Directors held 9 meetings 
in 1984. 


* attended fewer than 75% of Board and 
Committee meetings on which he served 


PanCanadian Petroleum Limited, 
a subsidiary of the Corporation; 
Mr. S. E. Eagles, who became 
President of the Corporation on 
July 1, 1983 and, prior thereto, for 
more than 5 years was Chairman 
and President of Marathon Realty 
Company Limited, a subsidiary 

of the Corporation; Mr. C. Merv 
Leitch, Q.C., who was Minister of 


who was Chairman of the Board, 
CIP Inc., a subsidiary of the 
Corporation, from October 1, 1981 
to April 23, 1984, Corporate 
Consultant to the Corporation 
from May 1, 1981 to December 31, 
1981 and Vice-Chairman of the 
Corporation from April 30, 1979 
to May 1, 1981. 


: 


C.] Subject to requirements of Sections 12 or 15 (d) of 
the United States Securities Exchange Act of 1934. | 
Registered as an investment company under the © 
United States Investment Company Act of 1940. — 


Footnotes (continued) 


(1) Mr. Paul Desmarais, O.C., is Chairman and Chief Executive Officer of Power Corporation of Canada 
(Power). 


At March 1, 1985, Power owned directly 3,368,200 Ordinary Shares of Canadian Pacific Limited 
(CPL), or 4.70% of the class, and as to which Power is deemed to have sole voting and investment 
powers and of which it is deemed to be the beneficial owner under regulations of the United States 
Securities and Exchange Commission. At the same date, Power controlled or had substantial interests 
in companies which owned or held or controlled 615,800 Ordinary Shares of CPL, or 0.86% of the 
class, and 45,000 Common Shares of the Corporation, or 0.03% of the class, as to which Power 
is deemed under such regulations to have sole voting and investment powers and of which it is 
deemed to be the beneficial owner, and 4,167,774 Ordinary Shares of CPL, or 5.82% of the class, 
and 1,609,289 Common Shares or 1.04% of the class of the Corporation, as to which Power is 
deemed to share voting and investment powers and of which it is also deemed to be the beneficial 
owner. At the same date, companies which Power controlled or in which it had substantial interests 
also owned or held or controlled shares in subsidiaries of the Corporation, as to which Power is 
deemed to share voting and investment powers and of which it is deemed to be the beneficial 
owner, as follows: 


Canadian Pacific Enterprises Limited Common Percent 
Subsidiary Shares of Class 
The Algoma Steel Corporation, Limited 1,470,183 10.22 
AMCA International Limited 1,246,802 SD 
Cominco Ltd. 3,097,308 4.82 
Pine Point Mines Limited 107,485 2.38 
Vestgron Mines Limited Slepeyey) ELON 
Great Lakes Forest Products Limited 15.25 chew) 
Corporate Foods Limited 51,000 163 
Eastern Bakeries Limited 5,420 0.49 
PanCanadian Petroleum Limited 829,900 0.66 
Steep Rock Resources Inc. B55 _ 


Except for the 3,368,200 shares of CPL owned directly by Power, the boards of directors of the 
companies which Power controls or in which it has substantial interests in fact exercise sole voting 
and investment powers with respect to the shares of CPL, the Corporation and its subsidiaries 
owned or held or controlled by them, and Power disclaims beneficial ownership of any shares not 
owned by it directly. 


Mr. Paul Desmarais, O.C., a director of the Corporation, is deemed under regulations of the United 
States Securities and Exchange Commission to be the beneficial owner of all shares of CPL, the 
Corporation and its subsidiaries of which Power is deemed to be the beneficial owner; Mr. Desmarais 
disclaims beneficial ownership of any shares not owned by Power directly. 


Other Information 


The Board of Directors has a number of Committees including the Audit Committee, the Nominating 
Committee and the Compensation Committee. 


The Audit Committee reviews the scope of the auditors’ examinations and financial reporting. It 
meets with appropriate management, financial personnel, internal auditors and independent shareholder 
auditors in connection with these reviews. This Committee recommends to the Board the name of the 
shareholder auditors, subject to appointment by the shareholders at the Annual Meeting, to serve as 
auditors for the following year in examining the accounts of the Corporation. The shareholder auditors 
meet alone with the Audit Committee and have free access to the Committee at any time. 


Other Information (continued) 


The Nominating Committee considers and recommends the slate of candidates to the Board as 
nominees for election at the Annual Meeting or to fill any vacancy occurring on the Board of Directors, 
or any Committee thereof, however caused. The Committee will consider nominees recommended by 
shareholders and such recommendations may be forwarded to the Vice-President Administration and 
Secretary at the address shown for the registered office of the Corporation appearing on page 1 of this 
Proxy Statement. 


The Compensation Committee considers and recommends to the Board the level of fees to be paid 
to directors and members of the Committees of the Board; the levels of salaries to be paid to senior 
officers and compensation or other such plans in which directors or senior officers are or may be eligible 
to participate. It also monitors benefits under compensation or other such plans and deals with other 
matters as directed by the Board from time to time. 


Meetings of the Board of Directors are normally held 7 times per year. 


Executive Compensation 


The following table shows all compensation paid in 1984 (or to be paid in respect of 1984) by the 
Corporation and its subsidiaries to each of the 6 most highly compensated, key policy making executive 
officers of the Corporation and to all executive officers as a group, in accordance with U.S. Securities 
and Exchange Commission requirements: 


Name of individual Cash 
or number in group Capacities in which served Compensation 
Robert W. Campbell Chairman and Chief Executive Officer $ 543,884 


of the Corporation and director and officer 
of certain subsidiaries 


S. E. Eagles President of the Corporation and director and 32.1528 1 
officer of certain subsidiaries 
John Macnamara Chairman and Chief Executive Officer, Algoma 50,037 


and director of the Corporation and of 
certain subsidiaries 
M. Norman Anderson Chairman and Chief Executive Officer, 292,155 
Cominco Ltd. and director of the Corporation 
and of certain subsidiaries 


C. S. Flenniken Chairman, President and Chief Executive 266,298 
Officer, CIP Inc. 

B. B. Rombough President and Chief Executive Officer, 254,817 
PanCanadian Petroleum Limited 

All executive officers SoZ. /o 1 

as a group 


(including 6 named: 14) 


Executive Compensation (continued) 


Pursuant to an agreement with the Corporation, Mr. Robert W. Campbell is to receive, after age 65 
or such other retirement date mutually acceptable to both parties, an amount equal to 66-2/3% of the 
average monthly salary during the 5 years immediately preceding his retirement or, if such period of 
employment is less than 5 years, his entire period of employment with the Corporation, less, in both 
cases, any benefits received from pension plans of previous employers. These monthly payments shall be 
made to Mr. Campbell so long as he shall hold himself reasonably available to consult with the Corporation 
in an advisory capacity and has not accepted employment with certain firms or corporations competing 
with the Corporation or its affiliates. Pursuant to a supplemental agreement with PanCanadian Petroleum 
Limited, a previous employer of Mr. Campbell, PanCanadian will reimburse the Corporation for 40% of 
any post retirement payments paid to Mr. Campbell under the terms of the first mentioned agreement. 


Mr. Eagles and certain other executive officers included in the group but not named above participate 
in the Subsidiary Companies Pension Plan which is a contributory defined benefit plan pursuant to which 
pensions are paid to eligible officers and employees of the Corporation and its subsidiaries at retirement 
based on pensionable earnings during the last 5 years prior to retirement or any other consecutive 5 
calendar years selected by the retiree. Normal retirement age is 65, and pensionable earnings consist of 
wages or salary. Pensionable earnings for Mr. Eagles during 1984 were $214,167 and at December 31, 
1984 he had completed 35 years of pensionable service. 


The following table illustrates the approximate pension benefits payable at normal retirement age 
under the Subsidiary Companies Pension Plan: 


Average Annual Years of Pensionable Service 
Pensionable Earnings 15 20 30 35 
$200,000 $58,244 San? a7 76 $117,776 $137,776 
225,000 65,744 87,776 132,776 155,276 
250,000 73,244 97,776 147,776 172,776 
275,000 80,744 107,776 162,776 1907276 


Dr. Macnamara participates in Algoma’s Extra Compensation Plan, pursuant to which Algoma had 
accrued at December 31, 1984, $366,000 which is payable in the future on the retirement or termination 
of employment or death during employment of Dr. Macnamara. In the event of early retirement, the 
amount is reduced by 3% per year for each year remaining until age 65. 


Dr. Macnamara also participates in the Algoma Management Pension Plan, which is a non-contributory 
defined benefit plan pursuant to which pensions are paid to eligible officers and employees at retirement, 
based on pensionable earnings during the best 5 consecutive years prior to retirement. The maximum 
pension payable under Revenue Canada rules is approximately $60,000 per annum. Algoma has agreed 
to pay directly as an additional retirement benefit to eligible officers the amount by which pensions 
payable under the Plan exceed the $60,000 limit. Normal retirement age is 65, and pensionable earnings 
consist of salary and one half of any bonus. Pensionable earnings for Dr. Macnamara during 1984 were 
$271,369, and at December 31, 1984 he had completed 33 years of pensionable service. 


The following table illustrates approximate combined pension benefits payable at normal retirement 
age under the Algoma Management Pension Plan and by Algoma directly: 


Average Annual Years of Pensionable Service 
Pensionable Earnings 15 20 30 40 
$250,000 $61,300 $ 81,700 $122,500 $163,400 
275,000 67,700 90,200 135,400 180,500 
300,000 74,100 98,800 148,200 197,600 
325,000 80,500 107,300 161,000 214,700 
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Executive Compensation (continued) 


In addition, Dr. Macnamara participates, with other executive officers of Algoma, in a supplemental 
retirement plan pursuant to which participants who have completed 25 years of pensionable service at 
age 62 are guaranteed a pension at retirement which is the greater of 65% of their average annual 
pensionable earnings during the best 5 consecutive years prior to retirement or the combined amount 
payable under the Algoma Management Pension Plan and by Algoma directly. 


Mr. M. N. Anderson participates in the Cominco Ltd. pension plan which is a non-contributory 
defined benefit plan pursuant to which pensions are paid to eligible officers and employees at retirement, 
based on pensionable earnings of the best consecutive 5 years in the final 10 years of employment. 
Normal retirement age is 65, and pensionable earnings consist of salary. The maximum pension payable 
under Revenue Canada rules is approximately $60,000 per annum. Effective January 1, 1984, Cominco 
Ltd. introduced a supplementary retirement plan for officers and employees of that company which 
provides benefits equal to the amount by which the accrued pension exceeds the maximum benefit 
payable under Revenue Canada rules. Pensionable earnings for Mr. M. N. Anderson during 1984 were 
$267,083, and at December 31, 1984 he had completed 27 years of pensionable service. 


The following table illustrates approximate combined pension benefits payable at normal retirement 
age under the Cominco Ltd. pension plan and the supplementary retirement plan: 


Years of Pensionable Service 


Average Annual 


Pensionable Earnings 25 30 35 40 
$250,000 $ 89,600 $107,500 $125,400 $132,900 
27 OOO 98,900 118,700 138,500 146,800 
300,000 108,300 130,000 151,600 160,600 
325,000 117,700 141,200 164,800 174,500 


Mr. C. S. Flenniken participates in CIP Inc.’s Survivor Income Benefit Plan and Employee Benefit 
Plan, to which plans CIP Inc. in 1984 contributed $17,934 and $6,639 respectively on behalf of 
Mr. Flenniken. The former plan guarantees Mr. Flenniken’s beneficiary income for life, the amount of which 
depends upon the beneficiary's age and Mr. Flenniken’s base salary at time of death. The proceeds of the 
Employee Benefit Plan are vested and are payable in the future upon retirement, death or termination 
of employment. 


Mr. Flenniken also participates in the Employees’ Retirement Plan of CIP Inc., as it applies to all 
non-union employees and officers, which plan is a non-contributory defined benefit plan pursuant to 
which pensions are paid to eligible officers and employees at retirement based upon pensionable earnings 
of each year of service recognized under the Plan. Normal retirement age is 65 and pensionable earnings 
consist of wages or salary and incentive compensation. Currently pension benefits accrue each year at 
the rate of 144% of pensionable earnings for such year up to the maximum under the Quebec or Canada 
Pension Plan, and 2% of pensionable earnings in excess of the year’s maximum. The maximum pension 
payable under Revenue Canada rules is approximately $60,000 per annum. CIP has agreed to pay 
Mr. Flenniken directly as an additional retirement benefit the amount by which the pension payable to him 
under the Plan exceeds the $60,000 limit. On the basis of the benefits accumulated in 1984, projected 
to normal retirement age, Mr. Flenniken will accumulate a combined retirement allowance of approximately 


$155,000. 


Mr. Rombough participates in the PanCanadian Petroleum Limited Pension Plan which is a contributory 
defined benefit plan pursuant to which pensions are paid to eligible officers and employees at retirement, 
based on pensionable earnings during the best 5 consecutive years in the 10 years prior to retirement. 
Normal retirement age is 65 and pensionable earnings consist of wages or salary. The maximum pension 
payable to Mr. Rombough under Revenue Canada rules is limited. PanCanadian has agreed to pay directly 
as an additional retirement benefit to officers and employees on normal retirement the amount by which 
pensions payable under the Plan exceed the limit under Revenue Canada rules. Pensionable earnings 
for Mr. Rombough during 1984 were $215,000 and his pensionable service at December 31, 1984 


was 8 years. 
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Executive Compensation (continued) 


The following table illustrates approximate combined retirement benefits payable at normal retirement 
age under the PanCanadian Pension Plan and by PanCanadian directly: 


Average Annual Years of Pensionable Service 
Pensionable Earnings 5 10 15 20 
$200,000 $19,442 $38,884 $58,326 $ 77,768 
225,000 21,942 43,884 65,826 87,768 
250,000 24,442 48,884 73,326 97,768 
275,000 26,942 53,884 80,826 107,768 


Pursuant to an agreement with PanCanadian, Mr. Rombough is also entitled to receive upon his 
retirement a lump sum payment which will provide a supplemental monthly pension equivalent to 20% of 
his average monthly salary during the last 5 years preceding retirement. 


An executive officer of one of the Corporation's principal subsidiaries who is included in the group 
but not named above participates in defined benefit retirement plans maintained by such subsidiary for 
eligible officers and employees. The benefits under such plans are based on years of pensionable service 
and average final pensionable earnings. Based on current pensionable earnings and assuming retirement 
at normal retirement age, this executive officer would be entitled to receive upon retirement a benefit 
of approximately $150,000 per annum. 


No director who is also a salaried officer of the Corporation is entitled to any remuneration for the 
performance of his duties as a director. For the calendar year 1984, the Board authorized a basic retainer 
of $7,500 to each director, an additional retainer of $3,500 to each member of the Executive 
Committee and an additional retainer of $1,000 for the Chairman of the Audit Committee, a fee of 
$500 for each director for each meeting of the Board attended, a fee of $500 for each member 
for each meeting of the Executive Committee, Audit Committee, Compensation Committee, and Nominating 
Committee attended and a fee of $600 for each meeting of the Management Resources Committee 
attended. 


The Board may award special remuneration to any director undertaking any service on behalf of the 
Corporation outside the duties ordinarily required of a director by the Corporation. 


Executive Compensation (continued) 


The following statement shows the directors’ and officers’ remuneration from the Corporation and its 
subsidiaries as required by sub-paragraph 35(t)(v) of the Canada Business Corporations Act Regulations: 


Remuneration of Directors 
(A) Number of directors: 19 
(B) Body Corporate incurring 
the expense: 
Canadian Pacific 
Enterprises Limited 
The Algoma Steel 
Corporation, Limited 
AMCA International Limited 
AMCA International 
Corporation 
Canadian Pacific 
Securities Limited 
CIP Inc. 
Cominco Ltd. 
Hawaiian Western Steel 
Limited 
Vestgron Mines Limited 
Great Lakes Forest Products 
Limited 
Marathon Realty Company 
Limited 
Pacific Forest Products 
Limited 
PanCanadian Petroleum 
Limited 
Remuneration of Officers 


(A) Number of officers: 8 
(B) Body Corporate incurring 
the expense: 
Canadian Pacific 
Enterprises Limited 
Steep Rock Resources Inc. 


Totals 


Nature of Remuneration Earned 


The cost to the Corporation and its subsidiaries in 1984 of all benefits proposed to be paid under 
any pension or retirement plan to the persons mentioned in the foregoing table cannot readily be calculated. 


Under the Corporation's Variable Compensation Payments Plan, the Compensation Committee of the 
Board of Directors fixes, annually, an amount which designated executives may receive as additional 
compensation. This amount ranges generally from 121% to 30% of annual base salary. The award 
entitlement in each year, payable in cash in the subsequent year, is based on the Corporation’s planned 
net income being attained. If the planned net income is exceeded, the payments may be increased by 
an amount up to 50% of the original percentage fixed. Amounts to be paid in 1985 with respect to 
performance in 1984 are included in each of the remuneration tables. 
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Non- 
accountable 
Directors’ expense 
Fees Salaries Bonuses allowance Other Total 
$ $ $ $ $ $ 
230,164 230, 164 
50,500 50,500 
80,000 80,000 
15,990 15,990 
1,175 b, 1758 
11,600 11,600 © 
52,747 52,747 
259 259 
1,000 1,000 
Vez 30 13,233 
7,400 7,400. 
1,475 1,475 
42,000 42,000 
1,298,498 271,398 1,569,896 
100 100 
$507,543 $1,298,598 $271,398 SNIL SNIL $2,077,539 


Cominco Ltd. Executive Stock Option Plan 


Cominco Ltd. has reserved from Treasury 900,000 of its common shares (after giving effect to a 
three-for-one subdivision of such shares effective May 4, 1984) for stock option plans in favour of certain 
executives in the full time employment of Cominco or a subsidiary. On May 1, 1984, Cominco Ltd. granted 
to Mr. M. N. Anderson options to acquire 5,000 common shares of Cominco (increased to 15,000 shares 
after giving effect to the subdivision of shares). These options are exercisable between May 1, 1985 and 
April 30, 1989, at a price of either (a) $48.27, being 90% of the closing price of the common shares 
on the Toronto Stock Exchange on April 30, 1984, or (b) $53.625, being 100% of the closing price 
of the common shares on the Toronto Stock Exchange on April 30, 1984, as elected by the grantee, 
which prices would be adjusted to take into account the subsequent three-for-one subdivision of shares. 
Exercise of an option at one price extinguishes the right to purchase an equal number of common shares 
at the alternate price. Cominco common shares traded between $55.25 (high on a pre-split trading basis) 
and $17.50 (low on a post-split trading basis) during the 30 days preceding the date of granting of the 
options. In 1984, Mr. Anderson exercised options for 3,000 common shares at $32.40 per share (on a 
pre-split basis) having an aggregate net value (market value on date of exercise less exercise price) of 
$72,675. Cominco common shares traded between $55.25 and $61.00 during the 30 days preceding 
the date of purchase. 


Indebtedness of Management 


To assist employees affected by relocation, the Corporation makes mortgage loans available in amounts 
dependent upon the cost differentials in housing in the locations involved, the purchase price of the new 
house and the salary of the employee. Such loans are outstanding to Mr. J. F. Hankinson, Vice-President 
Finance and Accounting and Mr. R. A. Norris, Comptroller. The loan to Mr. Hankinson was made on 
December 9, 1982, and the loan to Mr. Norris was made on July 1, 1982, both loans for a term of 
20 years. These loans bear no interest for the first 10 years and interest at the lesser of 10% or the Bank 
of Montreal prime rate for the last 10 years, with principal repayments commencing in the sixth year of 
the loan. The amounts outstanding on the loans to Messrs. Hankinson and Norris from the dates of their 
inception to February 28, 1985, were $91,000 and $85,500, respectively. 


Directors and Officers Liability Insurance 


The Corporation participates in directors and officers liability insurance acquired by Canadian Pacific 
Limited on behalf of its directors and officers and those of participating subsidiaries. The approximate 
amount of premium paid by the Corporation in 1984 in respect of its directors as a group and in respect 
of its officers as a group was $1,000 and $600 respectively. The aggregate amount of premium paid by 
the directors and the officers of the Corporation in respect of the year 1984 was approximately $130 
and $160 respectively. The policy provides coverage with a limit of $100,000,000 in each policy year, 
subject to a deductible of $75,000 each loss to be absorbed by the Corporation. 


Appointment of Auditors 


Price Waterhouse have served as auditors of the Corporation since January 31, 1964 and will be 
nominated for reappointment to the office of auditors of the Corporation for a term expiring at the close 
of the next Annual Meeting of Shareholders to be held in 1986 at a remuneration to be fixed by the 
Board of Directors. 


Representatives of Price Waterhouse are expected to be present at the meeting with the opportunity 
to make a statement if they so desire and to respond to appropriate questions. 


Exchange 


All dollar amounts recorded in this Proxy Statement are expressed in Canadian dollars. The exchange 
rate between the Canadian dollar and the U.S. dollar is not fixed. During 1984 the high and low spot rates 
of exchange were $1.3358 Canadian equals $1 U.S. and $1.2441 Canadian equals $1 U.S., respectively. 
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Shareholder Proposals 


Any shareholder proposals to be included in the Proxy Statement to be issued in respect of the 1986 
Annual Meeting of Shareholders must be received by the Vice-President Administration and Secretary of 
the Corporation by January 24, 1986. 


A COPY OF THE CORPORATION'S FORM 10-K FILED WITH THE SECURITIES AND EXCHANGE 
COMMISSION WILL BE PROVIDED WITHOUT CHARGE ON WRITTEN APPLICATION TO THE VICE- 
PRESIDENT ADMINISTRATION AND SECRETARY AT THE ADDRESS SHOWN FOR THE REGISTERED 
OFFICE OF THE CORPORATION APPEARING ON PAGE 1 OF THIS PROXY STATEMENT. 


The contents and the sending of this Proxy Statement have been approved by the directors of the 
Corporation. 


G. S. MacLean, 
Vice-President Administration 
and Secretary. 


Dated at Calgary, Alberta, Canada, as of March 1, 1985. 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Statement of Consolidated Income 


Oil and Gas 
Gross operating revenue 
Expenses including income 
and revenue taxes 


Interest of outside shareholders 
Net income 
Mines and Minerals 
Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 

Forest Products 
Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 

Iron and Steel 
Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 

Real Estate 
Gross rentals and other income 
Expenses including income taxes 


Interest of outside shareholders 
Net income 
Agriproducts 
Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 

Other Businesses 
Gross operating revenue 
Expenses including income taxes 
Net income 

Financial 
Gross operating revenue 
Expenses including income taxes 
Net income 


Net Income 


Weighted average number of shares 
outstanding 

Earnings per Common Share 

Dividends per Common Share 


Depreciation, depletion and amortization $151,750 


Interest expense 
Income taxes 


Unaudited 
Quarter ended June 30 Six Months ended June 30 
1985 1984 1985 1984 
(in thousands) _ 
$275,248 $251,053 $) 57951205 8h). 521,992 
206,715 179 ,864 422 ,245 BI3'5129 
bomoes 71,189 15 oe0V5 148 ,263 
8 ,854 9,198 20 ,268 19,156 
59 ,6/9 61,991 136,607 129,107 
568,518 aya es WT 993,740 987,217 
562,349 503 ,446 982 ,858 Spi. 009 
6,169 Come 10,882 30,208 
2,974 11,643 58550 15),828 
See )s 12,088 Sac ys 14 ,380 
547,169 DHL D0G 1,089 ,828 Te Oe, 1.92 
553,043 ey AS 1,099 ,426 1,096 ,835 
(5,874) (6,158) (9,598) (35,643) 
6 146 213710 35306 ) 
(5 ,880 ) (6,304) (12,308) (625337) 
857 ,869 802,891 Al eyey te) Os) 1,539,418 
857,902 797,780 617 5754 Ieo498211 
5 ,96/ al 8,051 (9,793) 
6 ,503 TPR SWAD 10 ,683 6,236 
(536) 25/59) (28632) (16,029) 
68,154 66,273 136,344 IS25547 
635721 Sop aen4 125 ,089 £205,218 
4,433 8,041 Lie255 e329 
125 96 225 180 
4,308 7,945 11,030 12,149 
252,296 soleued 481,609 621,780 
254 ,874 326 ,921 481 ,303 612,045 
(2,578) 4,100 306 05735 
696 587 [3305 45 
(saa 4) R518 CR) 8 ,590 
28 ,564 Creal BG) dayate) 45 ,289 
CORO Do 20,918 49 ,656 41,413 
3205 25193 5670 B40/6 
35,214 38 ,364 (Le OG, oe b25 
oo Shenton Me) 15n 165 67 ,986 
(352) 2,845 (3,158) 5 639 
$ 605345 Seay? $979 139), O84 Sel 5,375 
154,772 154,185 154,701 154,112 
$0.38 $0552 $0.88 $0.81 
$0.20 $0.20 $0.40 $0.40 
$140 ,580 $7300 5353 ee dame. 070 
$124,517 $128,163 $e 2 5c LOU Menomena LO 
$ 98,224 $ 96,642 $7 .189),9145 S$ S180.05) 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Statement of Changes in Consolidated Financial Position 
for the Six Months ended June 30 


Unaudited 
1985 1984 
(in thousands) 
Source of Funds Net income $139 ,684 $125.375 
Depreciation, depletion and amortization 3007353 272,070 
Deferred income taxes Sih gals) (3,580) 
Outside shareholders’ interest in 
income of subsidiaries 40,799 39 ,239 
Funds from operations 512,646 433,104 
Issuance of preferred shares - 100 ,000 
Issuance of common shares 7,108 5 ,808 
Reduction of investments LiZb03 33,001 
Issuance of long term debt 199,179 115,683 
Issuance of shares by subsidiaries Souls) ~ 
Proceeds from sale of subsidiaries L3A973 ~ 
Proceeds from disposal of properties (a efasyi| 30,340 
Decrease (increase) in working capital 3,632 (28,033) 
Sundries, net 27,899 540 
$865,472 $696 , 328 
Application 
of Funds Additions to properties $465,738 $287,099 
Additions to investments 15,090 Sesion 
Reduction in long term debt 234,068 ASE Sieh) 
Dividends 65,236 GlGoo 
Dividends paid outside shareholders 
of subsidiaries Sy307 40,994 
Working capital of subsidiaries sold 47 ,953 - 
$865 ,47 $696, 328 


Current Assets 


Investments 


Properties, 
at cost 


Other Assets and 
Deferred Charges 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Consolidated Balance Sheet 


ASSETS 


Cash and temporary investments, 
at cost (approximates market) 
Loans receivable from affiliates 

Accounts receivable 
Inventories 
Raw materials 
Work in progress 
Finished goods 
Stores and materials 
Prepaid expenses 


Oil and gas 

Mines and minerals 
Forest products 
Iron and steel 
Real estate 
Agriproducts 

Other businesses 
Financial 

Less: Accumulated depreciation, 
depletion and amortization 


Unaudited 
June 30 
1985 


December 31 
1984 


(in thousands) 


$. 73288732 
13,794 
1,495,013 


572,724 
269 ,603 
581,475 
234,588 
(5,531 


> > 


337 ,453 


De SS 
2,626, 706 
2,521,498 
2,205,753 
1,324,483 
272,650 
88,947 
2,045 


3 ‘) 


3,659 442 


b] > 


481,695 


$12,555,027 


S23 05/1 
39678 
1,416,128 


603,442 
266,041 

589 ,002 
237,990 
53,257 

be 29 109 


5331900 


2,546,105 
2,550,635 
2,481,910 
2,127,529 
1,301,535 

334,632 
83,975 
1,968 

IT, 428,289 


3,402 ,524 


> > 


468,557 


$10057. 397 


Current 
Liabilities 


Deferred 
Liabilities 


Long Term Debt 


Outside Share- 
holders' Interest 
in Subsidiary 


Companies 


Deferred Income 


Taxes 


Shareholders' 


Equity 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Consolidated Balance Sheet 


TABLIELTTES 


Bank loans 

Accounts payable 

Accrued charges 

Notes and accrued interest payable 
Income and other taxes payable 
Dividends payable 

Long term debt maturing within one year 


Preferred shares 
Authorized - 12,500,000 shares 
Issued - 5,000,000 Cumulative, 
Redeemable Convertible, 
Series B shares 
Common shares 
Authorized - Unlimited 
Issued - 154,796,597 (1984- 
154,505,743) shares 
Paid-in surplus 
Retained income 
Foreign currency 
translation adjustments 


Unaudited 
June 30 December 31 
1985 1984 
(in thousands) 
$ Z2IPE5 2630S SUS" 215 
531,005 Sy hg} 508) 
818,420 972033 
494,819 8912779 
48 ,235 63,708 
33,050 UT al 
116,977 98 ,550 
9 > 2 ,200 ,0 0 
183 , 348 193,894 
3,884 , 560 3,884 ,489 
hai ses ShsI 17 /3).068 
1,088 ,669 1204175339 
100 ,000 100 ,000 
1,091,480 1,084 ,372 
81,846 81,846 
2,066 ,080 1,991,632 
S12 O16 20,/08 
S12 ooono2 ae dlc sonore 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Notes to Consolidated Financial Statements 


In the opinion of the Corporation, the accompanying unaudited 
consolidated financial statements contain all adjustments (consisting 
only of normal recurring adjustments) which are necessary to present 
fairly the financial position as at June 30, 1985, and the results of 
Operations for the periods ended June 30, 1985 and 1984. The financial 
statements have been prepared in accordance with accounting principles 
generally accepted in Canada. Unless otherwise specified, all dollar 


amounts are expressed in Canadian dollars. 


For the first six months of 1985, consolidated net income on the basis of 
U.S. generally accepted accounting principles would have been 
approximately $21 million lower than reported due mainly to the effect of 
the different treatment of oi] and gas activities and foreign currency 


translation. 
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CANADIAN PACIFIC ENTERPRISES LIMITED 


Notes to Consolidated Financial Statements 


Unaudited 
Quarter ended Six Months ended 
June 30 June 30 
Expenses Including Income Taxes 1985 1984 1985 1984 
(in thousands) 
Oil and Gas: 
Cost of goods sold Sipe O 2s Usa omer OU eS Slee saliczG 005.) 8 1052009 
Selling, general and administrative 10,051 8,714 19,754 16,683 
Depreciation, depletion and 
amortization 30,939 31,944 75,965 65,386 
Interest 6,192 Sf AY 1 Wier Was: 102587 
Income and revenue taxes 89 ,034 83 ,613 186 ,289 175,184 
Mines and Minerals: 
Cost of goods sold 384,064 6405515 668,550 652,644 
Distribution, selling, general and 
administrative 113,465 96 ,187 199,434 180,997 
Depreciation, depletion and 
amortization S40721 34,139 69,305 67,724 
Interest 23,590 23,701 46,462 46,196 
Income taxes 6,509 8 ,904 (893) 9,448 
Forest Products: 
Cost of goods sold 464,607 460,479 924,772 916,095 
Selling, general and administrative 197619 19,489 36,447 40,695 
Depreciation, depletion and 
amortization Biacat 32 .0CL 3a 61,468 
Interest 35,280 39S 567 72,546 16.713 
Income taxes (3,904) 5,370 7 aG5)) 1,864 
Iron and Steel: 
Cost of goods sold 702,395 COU) mn lees meme ec Oo. Oey 
Selling, general and administrative SAU 84,935 ATE al ia 169,264 
Depreciation, depletion and 
amortization SUsUCS S102 60,514 56,402 
Interest (Bo). Cheval 60,401 64,477 
Income taxes (791) (11,624) (2,623) (25,859 ) 


’ 


b] 


9 ’ ’ ’ 


6 he 


CANADIAN PACIFIC ENTERPRISES LIMITED 


Notes to Consolidated Financial Statements 


Expenses Including Income Taxes 
(continued) 


Real Estate: 


Unaudited 
Quarter ended Six Months ended 
June 30 June 30 
1985 1984 1985 1984 
(in thousands) 


Operating expenses and cost of sales $ 34,455 $ 31,135 $ 66,135 $ £67,820 


Depreciation 
Interest 
Income taxes 


Agriproducts: 
Cost of goods sold 
Selling, general and administrative 
Depreciation and amortization 
Interest 
Income taxes 


Other Businesses: 
Operating expenses and cost of 
goods sold 
Selling, general and administrative 
Depreciation and amortization 
Interest 
Income taxes 


Financial: 

General and administrative 
Depreciation and amortization 
Interest 

Income taxes 


4,924 3,823 9,549 7,630 
20,669 18,207 41,279 35,343 
3,673 5 ,067 8,126 9 425 


> 3 > > 


194,189 2072 SLi 30522153 494 ,253 


51,232 46,969 94,635 91, 815 
4,064 5 253 8,283 10,333 
3,530 4532 7,021 9,176 
1,859 2,850 3,151 6 , 468 

> 326 ,921 oJ 5] 

15 ,873 11,483 31,687 24,55] 
5,008 5,615 9,973 9, 502 
1,766 1,535 3,468 3,105 

323 722 640 1,475 
2,389 1,563 3,888 2,774 
> bf ’ in Ig 
6,829 5,727 15,113 11,163 
74 (36) 143 21 
29,208 28,929 60,468 56, 046 
(545) 899 (559) 74) 
~~ _ 67,5 


b] ’ > ’ 


- b0 


CANADIAN PACIFIC ENTERPRISES LIMITED 


Management's Discussion and Analysis of Financial Condition 
and Results of Operations 


Financial Condition 

Enterprises' total assets increased from $12,357 million to $12,555 million 
during the first six months of 1985. Funds from operations amounted to 

$513 million and issuance of long term debt was $199 million. Proceeds from 
the disposal of CIP Daxion, Baker Commodities and Theresa Friedman totalled 
$74 million. Additions to properties were $466 million and long term debt was 


reduced by $234 million. Working capital decreased by $4 million. 


The issuance of long term debt included additional borrowings by AMCA 
International Limited, CIP Inc., The Algoma Steel Corporation, Limited and 


Cominco Ltd. 


Before deduction of an estimated $42.0 million in Petroleum Incentive Program 
grants, PanCanadian's capital expenditures amounted to $278.1 million, up 
$138.1 million over the corresponding period of 1984. Increased exploration 
and development activities and the acquisition of oil and gas interests in the 


United States accounted for this change. 


In July, Enterprises announced that PanCanadian had purchased for $65.0 million 
all of the tax losses and investment tax credits of CIP, which used the sales 
proceeds to reduce debt. The transaction will benefit each of the 
participating companies and consolidated net income of Enterprises will include 


a gain of approximately $22.0 million in 1986 as the losses are realized. CIP 


=) 


Inc. and CIP Forest Products Inc. were subsequently combined to continue under 


the name CIP Inc. 


Results of Operations. Comparison of First Six Months 1985 and 1984 


Consolidated net income for the first six months of 1985 amounted to 

$139.7 million, compared with $125.4 million in the same period last year. 
After providing for preferred dividends, earnings per common share were 88¢, up 
from 81¢ per share in the first half of 1984. Oil and Gas, Forest Products and 
Iron and Steel all showed improved results during the first six months, but 
earnings from Mines and Minerals declined and there were losses in the 


Agriproducts and Financial sectors. 


The following discussion summarizes significant changes affecting the results 


for the first six months of 1985 compared with 1984. 


Oil and Gas. Enterprises' share of PanCanadian's earnings amounted to 


$136.6 million, compared with $129.1 million in the first six months of 1984. 


Revenues of PanCanadian increased to $579 million from $522 million in the 
first half of 1984. The improvement in revenues resulted largely from higher 
production of conventional and synthetic crude oil and increased sales volumes 
of natural gas and natural gas liquids. Total expenses were $422 million 
compared to $374 million in the first six months of 1984. The change was 
primarily due to increases in service costs of producing conventional oil, 
increases in the number of producing properties, higher product costs at the 


Empress plant and increased depletion. 
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Mines and Minerals. The Mines and Minerals sector reported earnings of 
$5.3 million for the first six months of 1985, down from $14.4 in the same 


period of 1984. 


Although Cominco reported a small profit, there was a loss attributable to 
common shareholders, of which Enterprises’ share amounted to $2.2 million. 
Enterprises' share of Cominco's earnings was $10.1 million for the first six 
months of 1984. Included in Cominco's 1985 results was a net gain of 

$9.4 million arising from the sale in the first quarter of a part interest in 
Pine Point Mines Limited, whereas in 1984 there was a net gain of $5.2 million 
principally due to the sale in the second quarter of its interest in an oil 
recovery project. Enterprises' share of these items amounted to $5.0 million 
and $2.8 million respectively. Cominco's revenues were $836 million, up from 
$831 million in the comparable period of 1984. The increase in Cominco's 
revenues was largely due to improved prices and volumes for chemicals and 
fertilizers together with higher zinc and lead concentrate sales volumes. The 
improvement in revenues was restricted by the impact of lower prices for zinc, 
lead, silver and gold. Total expenses increased to $832 million from 

$805 million, mainly due to higher sales volumes. As a result of the currently 
depressed zinc market, the Sullivan Mine will be closed for the month of August 
and production at the Trail and Pine Point operations will be curtailed for the 


remainder of 1985. 


In the first six months of 1985, Fording Coal, owned 60% by Enterprises and 40% 


by Cominco, had net income of $11.1 million, an increase of $4.9 million over 
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the same period of 1984. Total revenues were $158 million, up from 

$155 million in 1984. A net gain of $4.1 million was realized on the sale of 
coal leases, compared with a gain of $1.3 million on a similar sale in the 
corresponding period of 1984. Increased revenues were attributable to the sale 
of coal leases and higher royalty income which more than offset the effects of 
lower selling prices. In the first six months of 1985, total expenses of 

$147 million, compared with expenses of $149 million last year. The decrease 
in expenses reflected the benefits of improved productivity and lower interest 


GOS US. 


Forest Products. The Forest Products sector incurred a loss of $12.3 million 
in the first six months of 1985, in comparison to a loss of $32.3 million in 


the corresponding period of 1984. 


CIP Inc. incurred a loss of $14.0 million, down substantially from a loss of 
$34.9 million in the same period of 1984. The 1984 results have been revised 
for comparative purposes to include the loss of Pacific Forest Products 
Limited, which amalgamated with Tahsis Company Ltd. on January 1, 1985 to form 
CIP Forest Products Inc., a subsidiary of CIP. Total revenues of CIP amounted 
to $795 million in the first six months of 1985, compared with $765 million in 
the same period last year. The newsprint division contributed most of the 
improvement in CIP‘s revenues, reflecting increased selling prices and a higher 
exchange premium on U.S. dollar sales. In addition, revenues from kraft board 
were higher. These factors were partially offset by lower selling prices for 
pulp. Total expenses were $813 million, up from $806 million in the 


corresponding period of 1984 due to cost increases, partially offset by lower 
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interest expense. During the first six months CIP realized a gain of 
$3.5 million from the sale of tax losses to PanCanadian late in 1984. 
PanCanadian's results also included a gain on the purchase of the tax losses of 


which Enterprises’ share was $4.3 million. 


Net income from Great Lakes was $1.7 million, down from $2.5 million for the 
first six months of 1984. Great Lakes total revenues remained unchanged in 
comparison to the previous year while total expenses were $292 million compared 
to $290 million in 1984. The principal reasons for the decline in earnings 
were lower prices for pulp, fine papers and lumber, lower shipments of most 
products and a higher effective tax rate resulting from a change in the method 
of accounting for investment tax credits. Positive factors were a higher U.S. 
dollar exchange premium and a modest price improvement for building products 
late in the first half. Increased shipments of fine papers resulted from the 


Start-up of the new Dryden fine paper facility in April, 1984. 


Iron and Steel. The Iron and Steel sector reported a loss of $2.6 million, 


compared with a loss of $16.0 million in the first six months of 1984. 


Enterprises’ share of the loss reported by Algoma Steel was $7.2 million, an 
improvement over the $17.8 million loss in the comparable period of 1984. 
Revenues of Algoma Steel were up from $588 million in 1984 to $604 million in 
the first half of 1985. The increase in revenues was due to higher sales 
volumes and some improvement in product mix. Expenses were $608 million, 


$1 million less than in the same period of 1984 as a result of cost reductions. 


Sipe 


Enterprises’ direct interest in AMCA International's loss to common 
shareholders amounted to $318,000, compared with net income of $1.8 million in 
the same period of 1984. In addition, Enterprises’ received in 1985 

$4.9 million in dividends on its holding of convertible preferred shares. In 
the first six months of 1985, AMCA's revenues and expenses were $1,041 million 
and $1,030 million respectively, compared with revenues of $974 million and 
expenses of $958 million in the previous year. AMCA's 1984 revenues included a 
$12.7 million refund of a surplus in its Canadian pension fund. In 1985 
operating earnings benefited from a higher level of new business at better 


profit margins. 


Agriproducts. In the Agriproducts sector, Maple Leaf Mills reported a loss of 
$1.8 million after providing in June for a net loss of $7.3 million on the sale 
in July of its 50% interest in Maple Leaf Monarch Company. This compared to 
earnings of $5.2 million in the first half of 1984. Operating earnings 


remained substantially unchanged relative to 1984. 


Financial. In the first six months of 1985, the Financial sector recorded a 
loss primarily due to lower interest income and a loss reported by Chateau 


Insurance. 


Results of Operations. 
Comparison of Second Quarter 1985 to Second Quarter 1984 


The following discussion summarizes significant changes affecting the results 


for the second quarter of 1985 compared with 1984. 


Vi < 


Oil and Gas. Income from PanCanadian Petroleum decreased to $59.7 million from 


$62.0 million in the second quarter of 1984. 


PanCanadian's revenues increased to $275 million from $251 million in the 
corresponding period of 1984 as a result of increased production and higher 
prices for conventional crude oil. Total expenses increased to $206 million 
from $180 million in the same period last year primarily due to higher service 
costs of producing conventional oil, together with increases in the number of 


producing properties and higher depletion and income taxes. 


Mines and Minerals. The Mines and Minerals sector reported income of 
$3.2 million in the second quarter of 1985, in comparison to earnings of 


$12.1 million in the same period last year. 


Enterprises’ share of earnings reported by Cominco decreased by $9.5 million in 
comparison to 1984. In 1984 Cominco's results included a net gain of 

$5.2 million principally on the sale of its interest in an oil recovery 
project. Cominco's revenues increased to $483 million from $452 million. The 
revenue increase arose primarily from increased sales of zinc and lead 
concentrates and chemicals and fertilizers, partially offset by the effect of 
lower prices for zinc, lead, silver and gold. Expenses increased to 


$479 million from $431 million as a result of higher volumes. 


In the second quarter, Fording Coal reported net earnings of $4.4 million, in 


comparison to $3.9 million in 1984. Revenues increased to $85 million from 


alba 


$74 million, and expenses increased to $81 million from $70 million. The 


increase in revenues occurred primarily as a result of higher sales volumes. 


Forest Products. The Forest Products sector incurred a loss of $5.9 million in 
the second quarter of 1985, compared to a loss of $6.3 million in the same 


period of 1984. 


CIP Inc. incurred a loss of $5.0 million, compared with a loss of $8.7 million 
in 1984. Revenues amounted to $401 million up from $394 million in the 
previous year. This increase in revenues is due mainly to better selling 
prices for newsprint and packaging products partially offset by lower pulp 
prices. Expenses increased from $405 million in 1984 to $411 million this year 


as a result of higher costs somewhat offset by lower interest expense. 


The loss from Great Lakes was $0.9 million, canpared to income of $2.4 million 
in the second quarter of 1984. Revenues from Great Lakes were $146 million, 
down from $157 million in 1984. This decrease was a result of lower shipments 
of newsprint, pulp and stud lumber and depressed selling prices for pulp and 
fine paper. Total expenses decreased to $148 million from $153 million in the 
second quarter of 1984 as lower income tax expenses and the effects of lower 


shipment volumes more than offset higher costs. 


Iron and Steel. The Iron and Steel sector reported a loss of $536,000 in the 
second quarter of 1985, compared with a loss of $2.7 million in the comparable 


period of 1984. 
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Enterprises’ share of the loss reported by Algoma Steel, including Algoma's 
share of AMCA's results, was $3.1 million, compared with a loss of $4.3 million 
in the second quarter of 1984. Revenues increased $6 million to $310 million, 
while expenses increased $4 million to $311 million. These increases were 
mainly due to higher shipments and a change in product mix. Second quarter 
results also benefited from a recovery of capital taxes, Enterprises’ share of 


which amounted to $3.4 million. 


Enterprises’ direct share of AMCA's net income to common shareholders amounted 
to $145,000, compared with income of $1.6 million to common shareholders in the 


second quarter of 1984. 


Real Estate. The decrease in earnings from the Real Estate sector reflected 


lower gains on the sale of properties. 
Agriproducts. The loss in the Agriproducts sector in the second quarter was 
principally due to the provision for the loss on Maple Leaf's sale of its 


interest in Maple Leaf Monarch Company. 


Financial. The loss from the Financial sector reflected lower interest income. 
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Part II. Other Information 


Item 6. (a) Exhibits - Proceedings at the Annual Meeting of 
Shareholders, Friday, April 26, 1985. 


(b) Reports on Form 8-K - No reports on Form 8-K were filed for the 
quarter ended June 30, 1985. 


SIGNATURES 


Pursuant to the requirements of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized. 


Canadian Pacific Enterprises Limited 
Registrant 


Date August 12, 1985 


Vice-President 

Finance and Accounting 
(on behalf of the Registrant and as 
principal financial and accounting 
officer) 
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Proceedings at the Twenty-third 
Annual Meeting of Shareholders 


he meeting convened in accordance with the 
Notice to Shareholders at 11:00 a.m. (Calgary 
time), in The Palliser Hotel, Calgary, Alberta. 

In accordance with the By-laws of the Cor- 
poration, the Chairman, Mr. Robert W. Campbell, 
presided at the meeting. Mr. G.S. MacLean, Vice- 
President Administration and Secretary, acted as 
secretary of the meeting. 

The Chairman introduced the members of the 
Board of Directors who were to be nominated for 
re-election and introduced the nominee director 
to fill one vacancy in the Board. 

With the approval of the meeting, the Chair- 
man appointed Mr. E.A. Shea and Ms. V. Swan, of 
Montreal Trust Company, to act as scrutineers. 

There were 70 shareholders present and 86.7% 
of the voting shares of the Corporation were 
represented at the meeting in person or by proxy. 

The Secretary read the notice calling the 
annual meeting, which had been mailed to all 
shareholders, and filed an affidavit proving due 
mailing of the notice. The Chairman then declared 
the meeting to have been regularly called and 
properly constituted for the transaction of business. 

It was moved by Mr. Terry Salman and sec- 
onded by Mr. Robert Christie: 

That reading of the minutes of the last Annual 
Meeting of Shareholders held on April 27, 1984, 
be dispensed with and that said minutes be taken 
as read and confirmed. 

There being no discussion on the motion, the 
question was put to a vote and the Chairman 
declared the motion carried and the minutes duly 
confirmed. 

Mr. Bruce Dunlop, Partner, Price Waterhouse, 
the Shareholders’ Auditors, then read to the meeting 
the Auditors’ report appended to the consolidated 
financial statements of the Corporation. 

The Chairman placed before the meeting the 
Report of the Directors, accompanying consolidated 
financial statements and report of the auditors 
thereon, for the year ended December 31, 1984, 
pursuant to the requirements of Section 149 of 
the Canada Business Corporations Act. 


It was moved by Mr. J.S.A. MacDonald and 
seconded by Mr. F. McCrindle: 

That the reading of the Report of the Directors 
for the year 1984 be dispensed with. 

There being no discussion on the motion, the 
question was put to a vote and the Chairman 
declared the motion carried. 

The Chairman then addressed the meeting 
as follows: 


Address of Mr. Robert W. Campbell to 
Annual Meeting of Shareholders, 
Canadian Pacific Enterprises Limited 


| am pleased to report substantially higher 
earnings for 1984. You will have noted from the 


annual report that consolidated earnings were 
$307 million in 1984 compared with $63 million 
in 1983 before an extraordinary item. 

The higher earnings in 1984 resulted from 
improved economic growth in North America, 
together with measures taken by Enterprises’ 
companies to control costs and increase produc- 
tivity. Certain tax-related transactions in the Forest 
Products sector also had a beneficial effect on net 
income. 

Profits from the Oil and Gas sector improved 
due to higher production of oil and natural gas 
and better prices for conventional oil. 

The Mines and Minerals sector experienced a 
moderate turnaround, due mainly to better demand 
for metals and fertilizers and higher sales volumes 
of coal. 

The Forest Products sector, though incurring 
a small loss, showed the best improvement in 
results. This was due mainly to strengthening 
newsprint and pulp markets. 

The loss reported by Iron and Steel was also 
reduced, largely because of higher finished steel 
shipments, improved product mix and cost 
reductions. 

Over the last decade, Enterprises’ rate of return 
on shareholders’ equity has averaged over 15 per 
cent. It peaked at 25 per centin 1979, but was only 
10 per cent last year in spite of our increase in 
earnings. Providing an attractive rate of return 
has been and continues to be a major goal of this 
Corporation. 

In 1982, Enterprises, like many other com- 
panies, was hard hit by the most severe recession 
since the late 1930s. Consequently, measures 
were introduced by Enterprises and its subsid- 
iaries to reduce costs, conserve cash and increase 
productivity. 


In the past three years, a number of our com- 
panies discontinued unprofitable businesses or 
those unrelated to their strategic or long-term 
investment objectives. 


In 1984, Cominco disposed of its tertiary oil 
recovery project and sold its investment in Tara 
Exploration. More recently, it reduced its interest 
in Pine Point Mines. 

AMCA discontinued its consumer products 
division, and CIP recently announced the sale of 
CIP Daxion. 

Enterprises sold Baker Commodities in early 
1985. 

Reorganizations were also undertaken by the 
Corporation to improve profitability and to streng- 
then the balance sheet. 

Enterprises consolidated its forest products 
operations in British Columbia through the amal- 
gamation of Pacific Forest Products and Tahsis. 

The consolidated financial position of CIP was 
strengthened through the sale, by one of its 
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subsidiaries, of investment tax credits and income 
tax losses to PanCanadian Petroleum. The resulting 
cash was used to pay down term debt. 

In addition, Enterprises liquidated two off- 
shore companies. 

The funds received, as well as the proceeds 
from Enterprises’ $100 million preferred share issue 
in May, 1984, were used to further reduce CIP’s 
term debt. 

All these actions had a positive effect on 1984 
earnings and on the rate of return on shareholders’ 
equity. 

These measures will also benefit our future 
years. 

In 1985, emphasis will continue to be focused 
on reducing costs, conserving cash and increasing 
productivity. None of the stringent measures put 
in place during the recession years were at the 
expense of Enterprises’ long-term goals. 


PanCanadian Petroleum, through exploration, 
has replaced its annual production of oil and gas 
for six straight years. PanCanadian’s 1985 explo- 
ration and development program will be the largest 
it has ever undertaken, with expenditures exceed- 
ing $450 million. Exploration activities will have 
their primary focus here in Alberta. 

The company’s 1985 program also includes 
development and production of heavy oil reserves 
and expenditures for enhanced oil recovery projects. 

PanCanadian has recently purchased oil and 
gas properties in the United States, with a reserve 
life index exceeding 35 years. 

At Cominco, emphasis continues to be directed 
towards the discovery of mineral deposits which 
will reinforce Cominco’s position as one of the 
world’s largest, low-cost metal producers. An 
example of this is the Red Dog deposit in Alaska— 
a high grade zinc-lead-silver ore body. 

One of the few expansion projects in 1985 
will be the construction of Algoma Steel’s new 
seamless tube mill. This will enable Algoma to 
benefit from the strong demand for seamless tubes 
expected to result from drilling programs in Western 
Canada. The recent Western Accord between the 
federal government and the three western prov- 
inces will further encourage exploration drilling. 

The funds required for the new tube mill will 
be provided through a partnership arrangement 
with Canadian Pacific Limited. Start-up of the mill 
is scheduled for early 1987. 

Capital expenditures at Fording Coal in 1985 
will be directed mainly to the continued develop- 
ment of Eagle Mountain. This area represents a 
major source of supply of high volatile coal and 
will permit Fording to meet the demand expected 
for this product. Fording has one of the most 
efficient mines in the area, with 180 million tonnes 
of reserves and a life index exceeding 40 years. 

Great Lakes Forest Products has announced 


its intention to participate with five United States 
newspaper publishers to build and operate a 
newsprint mill in the Pacific Northwest. 

The measures taken over the past three years 
and the long-term commitment to maintain modern 
and efficient facilities enable Enterprises’ companies 
to better deal with today’s business environment. 

Internationally, Canadian business is facing 
increasingly competitive market conditions result- 
ing from rapid technological change and compe- 
tition from newly-industrialized countries. 

In Canada, this situation is aggravated by high 
levels of unemployment and weak economic 
growth. 

Canadian business must innovate and invest 
to keep ahead of foreign competition. It is essential 
that government, labor and industry co-operate 
to create the investment climate which will enable 
Canadian companies to meet these challenges. 

In this respect, we commend the federal gov- 
ernment’s stated resolve to support the private 
sector as the primary source of sustainable eco- 
nomic growth, investment and employment. We 
also commend the challenge that the federal 
government has set for itself to restore fiscal 
responsibility and to reduce the budget deficit. 
We hope the forthcoming federal budget will 
contain positive measures towards the achievement 
of these goals. The recently announced Western 
Accord Is a move in the right direction. 

The Corporation's results for the first quarter 
of 1985 showed consolidated net income of $79.3 
million, or 50 cents per common share. The increase 
over earnings for the same quarter of 1984 
amounted to $35.5 million, or 22 cents per com- 
mon share. 

Most sectors contributed to this growth in 
earnings, with Oil and Gas, Forest Products and 
Iron and Steel showing the greatest improvement. 

The Oil and Gas sector reported higher earnings 
for the quarter due largely to strong market demand 
for crude oil and higher production of natural gas 
liquids. 

Earnings from Mines and Minerals were essen- 
tially unchanged. 

In the Forest Products sector, better selling 
prices for newsprint were only partially offset by 
weaknesses in demand for other products. 

The losses reported by Iron and Steel declined 
due to improved demand for higher margin prod- 
ucts, aS well as cost reductions in steel-making 
operations. 

Earnings for the balance of the year will de- 
pend on the performance of the Canadian and 
U.S. economies. Prices for metals, pulp and steel 
will be the determining factors in the months ahead. 

In closing, | extend a special thanks to the 
employees of Enterprises and its many companies 
for their efforts during the year. 
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The Chairman declared the meeting open for 
nominations for the election of 18 directors. 

Mr. Bryce W. Douglas nominated Messrs.: 
M. Norman Anderson, F.S. Burbidge, Robert W. 
Campbell, Paul Desmarais, O.C., S.E. Eagles, 
Thomas M. Galt, C. Merv Leitch, Q.C., John Macna- 
mara, Angus A. MacNaughton, W. Earl McLaughlin, 
Paul A. Nepveu, John L. Nichol, O.C., Paul L. Paré, 
O.C., Claude Pratte, Q.C., C. Douglas Reekie, R.D. 
Southern, William W. Stinson and Ray D. Wolfe, 
C.M., a majority of whom are resident Canadians, 
as Directors of the Corporation to hold office until 
the next Annual Meeting of Shareholders and until 
their successors are elected. 

There being no further nominations, Mr. P. 
Michael Nedham moved and Mr. Erv Sande sec- 
onded the following motion: 

That nominations for Directors of the Cor- 
poration be closed and that the Secretary be hereby 
instructed to cast a single ballot on behalf of the 
shareholders for the election of the eighteen 
persons whose names have been read to this 
meeting as Directors of the Corporation to hold 
office until the next Annual Meeting of Shareholders 
and until their successors are elected. 

There being no discussion on the motion, the 
question was put to a vote and the Chairman 
declared the motion carried. The ballot was then 
cast by the Secretary and read to the meeting, 
following which the Chairman declared those 
nominated to be duly elected Directors of the 
Corporation to hold office until the next Annual 
Meeting of Shareholders and until their successors 
are elected. 

The Chairman stated that the next order of 
business was to appoint the auditors and to 
authorize the Board of Directors to fix their 
remuneration. Mr. Peter Jones proposed and Mr. 
Glen Roane seconded the following motion: 

That Price Waterhouse, Chartered Accoun- 
tants, be and they are hereby appointed Auditors 
of the Corporation to hold office until the close of 
the next Annual Meeting of Shareholders and that 
their remuneration be fixed by the Board of 
Directors. 

There being no discussion on the motion, the 
question was put to a vote following which the 
Chairman declared the motion carried. 

The Chairman then invited questions from 
the shareholders. No questions arose. 

The Chairman paid tribute to Mr. G.S. MacLean, 
Vice-President Administration and Secretary, who 
will be retiring on June 1, 1985 after more than 
thirty-six years of service with the Canadian Pacific 
group of companies and who was participating in 
his thirteenth Annual Meeting of Shareholders. 

There being no further business, Mr. Robert 
Grandy proposed, seconded by Mr. Gordon Ritchie, 
the following motion: 


That this meeting do now terminate. 

The question was put to a vote and the Chair- 
man declared the motion carried and the meeting 
terminated. 


Chairman and Chief Executive Officer 
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Vice-President Administration and Secretary 


After the shareholders’ meeting, the directors 
met and elected Officers of the Corporation and 
the Executive Committee, as follows: 


Officers of the Corporation 

Mr. Robert W. Campbell, Chairman 
and Chief Executive Officer 

Mr. S.E. Eagles, President 


The Executive Committee 
Mr. Robert W. Campbell 
Mr. Paul Desmarais, O.C. 
Mr. S.E. Eagles 

Mr. W. Earle McLaughlin 
Mr. Paul L. Pare, O.C. 

Mr. C. Douglas Reekie 

Mr. William W. Stinson 

Mr. Ray D. Wolfe, C.M. 
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Report to Shareholders for Six Months 
Ended June 30, 1985 


To the Shareholders 


1985 amounted to $139.7 million, compared 

with $125.4 million in the same period last year. 
After providing for preferred dividends, earnings per 
common share were 88¢, up from 81¢ per share in the 
first half of 1984. Oil and Gas, Forest Products and Iron 
and Steel all showed improved results during the first 
six months, but earnings from Mines and Minerals 
declined and there were losses in the Agriproducts and 


Financial sectors. 


C essen net income for the first six months of 


Enterprises’ second quarter earnings of $60.3 million, 
or 38¢C per common share, were down $21.2 million, 
or 15¢ per share, from the comparable period of 
1984 due primarily to the Mines and Minerals and the 


Agriproducts sectors. 


Enterprises’ share of 
PanCanadian’s earnings 
amounted to $136.6 million, 
compared with $129.1 
million in the first six 
months of 1984. The 
increase resulted largely 
from higher production of 
conventional and synthetic 
crude oil and increased sales 
volumes of natural gas and 
natural gas liquids. Before 
deduction of an estimated 
$42.0 million in Petroleum 
Incentive Program grants, 
PanCanadian’s capital 
expenditures amounted to 
$278.1 million, up $138.1 
million over the corres- 
ponding period. Increased 


exploration and develop- 
ment activities and the 
acquisition of oil and gas 
interests in the United States 
accounted for this change. 

Although Cominco 
reported a small profit, 
there was a loss attributable 
to common shareholders, 
of which Enterprises’ share 
amounted to $2.2 million. 
This contrasted with earn- 
ings of $10.1 million for 
the first six months of 
1984. Included in Cominco’s 
1985 results was a net 
gain of $9.4 million arising 
from the sale in the first 
quarter of a part interest in 
Pine Point Mines Limited, 
whereas in 1984 there 
was a net gain of $5.2 
million principally due to 
the sale in the second 
quarter of its interest in 
an oil recovery project. 
Enterprises’ share of these 
gains amounted to $5.0 
million and $2.8 million 
respectively. 

The deterioration in 
Cominco’s operating results, 
which occurred in both the 
first and second quarters 
of 1985, was largely due 
to lower prices for zinc, 
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lead, silver and gold, par- 
tially offset by increased 
zinc and lead concentrate 
sales volumes. Earnings 
from chemicals and fertil- 
izers were little different 
from the first six months 
of 1984. As a result of the 
currently depressed zinc 
market, the Sullivan Mine 
will be closed for the month 
of August and production 
at the Trail and Pine Point 
operations will be curtailed 
for the remainder of 1985. 
In the first six months 
of 1985, Fording Coal, 
owned 60% by Enterprises 
and 40% by Cominco, had 
net income of $11.1 million, 
an increase of $4.9 million 
over the same period of 
1984. A net gain of $4.1 
million was realized on the 
sale of coal leases, com- 
pared with a gain of $1.3 
million on a similar sale 
in the corresponding period 
of 1984. Increased operating 
earnings were attributable 
to improved productivity, 
which more than offset the 
effects of lower selling 
prices. Earnings were also 
favourably affected by 
higher royalty income and 
lower interest costs. 


To the Shareholders 


CIP incurred a loss of 
$14.0 million, down sub- 
stantially from a loss of 
$34.9 million in the same 
period of 1984. The 1984 
results have been revised 
for comparative purposes 
to include the loss of Pacific 
Forest Products Limited, 
which amalgamated with 
Tahsis Company Ltd. on 
January 1, 1985 to form 
CIP Forest Products Inc., a 
subsidiary of CIP. The news- 
print division contributed 
most of the improvement 
in CIP’s operating results, 
reflecting increased selling 
prices and a higher ex- 
change premium on U.S. 
dollar sales. In addition, 
earnings from kraft board 
were higher. These factors 
were partially offset by 
lower selling prices for pulp. 
During the first six months 
CIP realized a gain of $3.5 
million from the sale of 
tax losses to PanCanadian 
late in 1984. PanCanadian’s 
results also included a gain 
on the purchase of the tax 
losses of which Enterprises’ 
share was $4.3 million. 

Net income from Great 
Lakes was $1.7 million, 
down from $2.5 million 
for the first six months of 
1984. The principal reasons 
for the decline in earnings 
were lower prices for pulp, 
fine papers and lumber, 
lower shipments of most 
products and a higher 
effective tax rate resulting 
from a change in the 
method of accounting for 
investment tax credits. 


Positive factors were a 
higher U.S. dollar exchange 
premium and a modest 
price improvement for 
building products late in 
the first half. Increased 
shipments of fine papers 
resulted from the start-up 
of the new Dryden fine 
paper facility in April, 1984. 
In the Iron and Steel 
sector, Enterprises’ share 
of the loss reported by 
Algoma Steel was $7.2 
million, an improvement 
over the $17.8 million loss 
in the comparable period 
of 1984. The reduction in 
Algoma’s loss was mainly 
due to cost reductions 
and some improvement in 
product mix. Second 
quarter results also bene- 
fited from a recovery of 
capital taxes, Enterprises’ 
share of which amounted 
to $3.4 million. However, 
weak steel prices have 
adversely affected results. 
Enterprises’ direct 
interest in AMCA Inter- 
national’s loss to common 
shareholders amounted 
to $318,000, compared 
with net income of $1.8 
million in the same period 
of 1984. In addition, 
Enterprises received in 1985 
$4.9 million in dividends 
on its holding of convertible 
preferred shares. AMCA’s 
1984 income included a 
$12.7 million refund of 
a Surplus in its Canadian 
pension fund. In 1985 
operating earnings bene- 
fited from a higher level of 
new business at better 
profit margins. 


Marathon Realty 
reported net income of 
$11.0 million in the first six 
months of 1985, a decrease 
of $1.1 million from the 
same period last year. 
Lower earnings from prop- 
erty sales, particularly 
during the second quarter, 
and higher interest costs 
more than offset increased 
income from building 
rentals. 

In the Agriproducts 
sector, Maple Leaf Mills 
reported a loss of $1.8 
million after providing in 
June for a net loss of $7.3 
million on the sale in July 
of its 50% interest in 
Maple Leaf Monarch Com- 
pany. Operating earnings 
remained substantially 
unchanged relative to 1984 
as improved earnings from 
grain trading and reduced 
interest costs were offset 
by lower income from the 
rendering, flour and poultry 
businesses. Agriproducts 
income also decreased as 
a result of the sale of 
Baker Commodities Inc. 
early in 1985. In June, 
Enterprises sold its wholly- 
owned subsidiary, Theresa 
Friedman and Sons Inc. 
for book value of approxi- 
mately U.S. $10.0 million. 

In the first six months of 
1985, the Financial sector 
recorded a loss primarily 
due to lower interest 
income and a loss reported 
by Chateau Insurance. 


In July, Enterprises an- 
nounced that PanCanadian 
had purchased for $65.0 
million all of the tax losses 
and investment tax credits 
of CIP Inc., which used the 
sales proceeds to reduce 
debt. The transaction will 
benefit each of the parti- 
cipating companies and 
consolidated net income 
of Enterprises will include 
a gain of approximately 
$22.0 million in 1986 as 
the losses are realized. CIP 
Inc. and CIP Forest Products 
Inc. were subsequently 
combined to continue 
under the name CIP Inc. 

Enterprises’ earnings 
for the last six months 
of 1985 will be largely 
influenced by economic 
developments, particularly 
in respect of base metals, 
pulp and steel. 


President 


[Efe Campohth 


Chairman and 
Chief Executive Officer 


Calgary, August 2, 1985 


Statement of Consolidated Income 


Oil and Gas 


Mines and Minerals 


Forest Products 


Iron and Steel 


Real Estate 


Agriproducts 


Other Businesses 


Financial 


Net Income 
Earnings per Common Share 


(unaudited, in thousands) 


Gross operating revenue 
Expenses including income and 
revenue taxes 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Sales and operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Gross rentals and other income 
Expenses including income taxes 


Interest of outside shareholders 
Net income 


Gross operating revenue 
Expenses including income taxes 


Interest of outside shareholders 
Net income 

Gross operating revenue 
Expenses including income taxes 
Net income 

Gross operating revenue 
Expenses including income taxes 
Net income 


The following amounts are included 


in expenses: 
Depreciation, depletion and 
amortization 
Interest expense 
Income taxes 


1985 
$275,248 


206,715 


68,533 
8,854 


59,679 


568,518 


562,349 


6,169 


2,974 


3,195 
547,169 


553,043 


(5,874) 
6 


(5,880) 


857,869 


851,902 


5,967 


6,503 


(536) 
68,154 


63,721 


4,433 
125 


4,308 


252,296 


254,874 


(2,578) 
696 


(3,274) 


28,564 


25,359 


3,205 
35,214 


35,566 


(352) 


38¢ 


124,517 
98,224 


Quarter ended June 30 


1984 


1985 


Six Months ended June 30 


1984 


251,093 99) 579.120" S$) 521,902 


179,864 


71,189 


93198 


61,991 
eT. 


503,446 


23,431 


11,643 


12,088 
31.208 


Dot 26 


(6,158) 
146 


(6,304) 


802,891 


797,780 


Seal 


7,870 


(2,759) 
66,273 


DG,2 52 


8,041 
96 


7,945 


351,021 


526924 


4,100 
587 


3,513 


sos ba 1 


20,918 


23193 
38,364 


35,519 


2,845 


53¢ 


128,163 
96,642 


422,245 


156,875 
20,268 


136,607 


993,740 


982,858 


10,882 


5,550 


5,332 


1,089,828 
1,099,426 


(9,598) 


2,710 


(12,308) 


1,625,805 
1,617,754 


8,051 


10,683 


(2,632) 
136,344 


125,089 


11,255 
225 


11,030 


481,609 


481,303 


306 
1,363 


(1,057) 


55,526 


49,656 


5,870 
72,007 


75,165 


(3,158) 


88¢ 


252,560 
189,914 


375729 


148,263 
195156 


1297107, 
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957,009 


30,208 


15,828 


14,380 
1,061,192 


1,096,835 


(35,643) 


(3,306) 


(32,337) 
1,539,418 


1,549,211 


(9,793) 
6,236 


(16,029) 


132,547 


120,218 


125329 
180 


12,149 


621,780 


612,045 


S65 
1,145 


8,590 


45,289 


41,413 


3,876 
73,625 


67,986 


5,639 


$ 60,345 S$ 81,512 $ 139,684 $ 125,375 


81¢ 


$151,750 $140,580 $ 300,353 $ 272,070 


249,573 
180,051 


Statement of Changes in Consolidated Financial Position 


Six Months ended June 30 


(unaudited, in thousands) 1985 1984 
Source of Funds Net income $139,684 $1:25,325 
Depreciation, depletion and amortization 300,353 272.070 
Deferred income taxes 31,810 (3,580) 
Outside shareholders’ interest in income of subsidiaries 40,799 39,239 
Funds from operations 512,646 433,104 
Issuance of preferred shares ~ 100,000 
Issuance of common shares 7,108 5,808 
Reduction of investments 11,603 33,881 
Issuance of long term debt 199,179 115,683 
Issuance of shares by subsidiaries 5,375 = 
Proceeds from sale of subsidiaries Tis 8/3 = 
Proceeds from disposal of properties 24,257 30,340 
Decrease (increase) in working capital 3,632 (28,033) 
Sundries, net __ 27,899 fer 5045 
$865,472 $696,328 
Application of Funds Additions to properties $465,738 $287,099 
Additions to investments 15,090 13,991 
Reduction in long term debt 234,068 292,589 
Dividends 65,236 61,655 
Dividends paid outside shareholders of subsidiaries 37,387 40,994 
Working capital of subsidiaries sold __ 47,953 eu oe 
$865,472 $696,328 
Condensed Consolidated Balance Sheet 
June 30 
(unaudited, in thousands) 1985 1984 
Assets Current assets S$ 3,571,460 S$ 3,582,116 
Investments 337,453 364,353 
Properties, at cost 11,823,861 11,035,769 
Less: Accumulated depreciation, 
depletion and amortization (3,659,442) (3,227,264) 
Other assets and deferred charges 481,695 480,800 
$12,555,027 $12,235,774 
Liabilities Current liabilities S925274,032 e469) 2:323.293 
Deferred liabilities 183,348 188,082 
Long term debt 3,884,560 3,873,742 
Outside shareholders’ interest in subsidiary companies 1,753,996 1,641,760 
Deferred income taxes 1,088,669 1,043,035 
Shareholders’ equity 3,370,422 3,165,862 
$12,555,027 $12,235,774 
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J F Hankinson Vice-President Finance and Accounting 


October 16, 1985 


Chief Financial Officer's Report 


I have examined the financial statements appearing in the 
Corporation's Quarterly Report on Form 10-Q for the quarter 
ended June 30, 1985 and its Report to Shareholders for the 
six months then ended. These financial statements have not 
been audited but have been prepared in accordance with the 
Standards of the Canadian Institute of Chartered Accountants 
set out in the C.1I.C.A. Handbook for interim financial 
reporting to shareholders. 


Vice-President 
Finance and Accounting 


2300, One Palliser Square, 125-9th Avenue, S.E., Calgary, Alberta T2G OP6, Telephone (403) 231-6100, Telex 03-825529 
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